1

221.0101
221.0102
221.0103
221.0104
221.0105

221.0201
221.0202
221.0203
221.0204
221.0205
221.02055
221.0206
221.0207
221.0208
221.0209
221.0210
221.0211
221.0212
221.0213
221.0214
221.0215
221.0216
221.0217
221.0218

221.0301
221.0302
221.0303
221.0304
221.0305
221.0306
221.0307
221.0308
221.0309
221.0310
221.0311
221.0312
221.0313
221.0314
221.0315
221.0316
221.0317
221.0318
221.0319
221.0320
221.0321
221.0322
221.0323
221.0324
221.0325
221.0326
221.0327
221.0328

221.0401
221.0402
221.0403

221.0501
221.0502
221.0503
221.0504
221.0505
221.0506
221.0507
221.0508
221.0509
221.0510
221.0511
221.0512
221.0513
221.0514

Updated 95-96Wis. Stats. Database

CHAPTER 221

STATE BANKS

SUBCHAPTERI
GENERAL PROVISIONS
Title.
Definitions.
Notice.
Applicability.
Fees.
SUBCHAPTER Il
BANK ORGANIZATION
Applicants.
Application.

Certificate of authority
Temporary oganization.
Capital stock.
Reserves.
Articles of incorporation.
Filed documents.
Charter.
Prohibition on transacting business.
Publication of charter
Amendment of articles of incorporation.
Restated articles of incorporation.
Bylaws.
Amendment of bylaws by board of directors or shareholders.
Authorized stock.
Preferred stock.
Reopganization of a state bank as a national bank.
Reoganization of a national bank as a state bank.

SUBCHAPTER Il

PURPOSES AND POWERS

General powers.
Branch banks and other facilities.
Customer bank communications terminals.
Safe deposits.
Memberships and investments in federal reserve bank.
Memberships and investments in federal home loan bank.
Memberships and investments in other state and federal agencies.
Benefits under federal law; Federal Deposit Insurance Corporation.
Investments in international banking and financial institutions.
Federal national mortgage association.
Investments in agricultural credit corporations.
Investments in development companies.
Information to division; stock holdings.
Sale of U.S. bonds.
Insurance activities.
Trust powers.
Securitization of assets.
Notes and debentures.
Real estate.
Limit of loans and investments.
Other loans and investments.
Additional banking authority
Bank purchase of its own stock.
Assets not to be pledged as security
Certified checks.
Bad debts.
Surplus fund.
Dividends.

SUBCHAPTER IV

NAME

State bank.
Use of “bank”.
Bank names.

SUBCHAPTER V

SHARES AND SHAREHOLDERS

Quorum and voting requirements for voting groups.
Greater or lower quorum or greater voting requirements.
Bylaw fixing quorum or voting requirements for shareholders.
Number of shareholders.
Issued and outstanding shares.
Fractional shares.
Share dividends.
Form and content of certificates.
Restriction on transfer of shares and other securities.
Preemptive rights.
Annual meeting.
Special meeting.
Action without meeting.
Notice of meeting.

221.0515
221.0516
221.0517
221.0518
221.0519
221.0520
221.0521
221.0522
221.0523
221.0524
221.0525
221.0526

221.0601
221.0602
221.0603
221.0604
221.0605
221.0606
221.0607
221.0608
221.0609
221.0610
221.0611
221.0612
221.0613
221.0614
221.0615
221.0616
221.0617
221.0618
221.0619
221.0620
221.0621
221.0622
221.0623
221.0624
221.0625
221.0626
221.0627
221.0628
221.0629
221.0630
221.0631
221.0632
221.0633
221.0634
221.0635
221.0636
221.0637

221.0701
221.0702
221.0703
221.0704
221.0705
221.0706
221.0707
221.0708
221.0709
221.0710
221.0711
221.0712
221.0713
221.0714
221.0715
221.0716
221.0717
221.0718

221.0801
221.0802
221.0803

STATE BANKS

Disclosure to shareholders.

Waiver of notice.

Record date.

Shareholders’ list for meeting.

Proxies.

Shares held by nominees.

Acceptance of instruments showing shareholder action.

Voting for directors; cumulative voting.

Voting trusts.

Voting agreements.

Shares of stock, when not transferable.

Stock control of bank or trust company bank by other corporation.
SUBCHAPTER VI

DIRECTORS, OFFICERS AND EMPLOYES

Requirement for and duties of board of directors.

Qualifications of directors.

Number and election of directors.

Election of directors by certain classes of shareholders.

Terms of directors generally

Staggered terms of directors.

Resignation of directors.

Removal of directors by shareholders.

Vacancy on board.

Meetings.

Response to examination.

Notice of meeting.

Waiver of notice.

Quorum and voting.

Committees.

Reliance by directors or fiders.

Consideration of interests in addition to shareholders’ interests.

Limited liability of directors.

Director conflict of interest.

Officers.

Duties of oficers.

Resignation and removal offifers.

Contract rights of dicers.

Signature of dfcers.

Loans to bank dicials; penalty

Definitions applicable to indemnification and insurance provisions.

Mandatory indemnification.

Bank may limit indemnification.

Allowance of expenses as incurred.

Court-ordered indemnification.

Determination of right to indemnification.

Indemnification and allowance of expenses of employes and agents.

Insurance.

Additional rights to indemnification and allowance of expenses.

Indemnification and insurance against securities law claims.

Theft.

Bank oficers and employes not to take commissions.
SUBSECTION VI

SHARE EXCHANGE, MERGER AND

CONSOLIDATION

Share exchange.

Consolidation or meger of banks.

Cancellation of charter of mged bank.

Interim banks.

Definitions.

Right to dissent.

Dissent by shareholders and beneficial shareholders.

Notice of dissenters’ rights.

Notice of intent to demand payment.

Dissenters’ notice.

Duty to demand payment.

Restriction on uncertificated shares.

Payment.

Failure to take action.

After—acquired shares.

Procedure if dissenter is dissatisfied with payment fer.of

Court action.

Court costs and counsel fees.
SUBCHAPTER VIII

DISSOLUTION AND LIQUIDATION

Liquidation.

Banks may be placed in hands of division.

Charter how forfeited.
SUBCHAPTER IX

INTERSTATE BANKING AND FOREIGN BANKS

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/221.0101
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0102
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0103
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0104
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0105
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0201
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0202
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0203
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0204
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0205
https://docs.legis.wisconsin.gov/document/statutes/1995/221.02055
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0206
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0207
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0208
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0209
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0210
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0211
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0212
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0213
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0214
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0215
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0216
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0217
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0218
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0301
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0302
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0303
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0304
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0305
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0306
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0307
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0308
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0309
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0310
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0311
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0312
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0313
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0314
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0315
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0316
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0317
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0318
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0319
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0320
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0321
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0322
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0323
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0324
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0325
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0326
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0327
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0328
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0401
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0402
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0403
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0501
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0502
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0503
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0504
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0505
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0506
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0507
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0508
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0509
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0510
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0511
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0512
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0513
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0514
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0515
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0516
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0517
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0518
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0519
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0520
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0521
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0522
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0523
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0524
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0525
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0526
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0601
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0602
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0603
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0604
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0605
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0606
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0607
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0608
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0609
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0610
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0611
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0612
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0613
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0614
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0615
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0616
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0617
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0618
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0619
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0620
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0621
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0622
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0623
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0624
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0625
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0626
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0627
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0628
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0629
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0630
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0631
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0632
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0633
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0634
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0635
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0636
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0637
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0701
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0702
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0703
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0704
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0705
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0706
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0707
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0708
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0709
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0710
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0711
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0712
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0713
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0714
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0715
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0716
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0717
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0718
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0801
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0802
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0803

STATE BANKS Updated 95-96Wis. Stats. Database 2

221.0901 Acquisitionsof banks and bank holding companies. 221.1007 Legal process; how served.
SUBCHAPTER X 221.1008 Record search.

RECORDS, REPORS AND LEGAL PROCESS SUBCHAPTER XI
221.1001 Stock book. BANK SERVICE CORPORAIONS
221.1002 Reports. 221.1101 Bank service corporations.
221.1003 Forfeiture. SUBCHAPTER XII
221.1004 False statements. BANK-OWNED BANKS
221.1005 Refusal to permit inspection. 221.1201 Stock in bank—owned banks.
221.1006 Fees for certified copies. 221.1202 Bank-owned banks.

SUBCHAPTERI (4) DATE NOTICE IS EFFECTIVE. () Except as provided in par
(b) and ss221.0607 (2pnd221.0622 (1,)written notice is déc-
GENERAL PROVISIONS tive on the earliest of the following:

_ ) ) _ _ 1. On the date received.
221.0101 Title. This chapter may be citexs the “Wsconsin 2. Five days after deposit of the notice in the U.S. mail, if

banking law”. mailedpostpaid and correctly addressed.
History: 1995 a. 336 3. On the date shown on the return receipt, if the notice is sent
221.0102 Definitions. In this chapter: by registered or certified mail, return receipt requested, and if the
(1) “Articles of incorporation” includes amended and restatd§ CePUS signed bY oron behalf_ (_)f the add_ressee._
articlesof incorporation. 4. On the dective date specified in treticles of incorpora
(2) “Authorized shares” means the shares of all classes thaly? O" byl_aws. . .
bankis authorized to issue. (b) Written notice by a bank to a shareholder of the bank is

Effectivewhen mailed. The notice may be addressed to the-share

(3) “Capital stock” means the stock of a bank, other than pr older’saddress shown in the baslkcurrent record of shareheld

ferredstock.
(4) “Capital” means, with respect to any bank, the sum of aﬁr
of the following, less the barkintangible assets:
(a) The banls capital stock.
(b) The banlg preferred stock. 221.0104 Applicability.  This chapter applies to all banks
(c) The bank undivided profits. organizedand existing within this stateThe powers, privileges,
(d) Outstanding notes and debentures of the bankateat duties and restrictions conferred amposed upon a bank exist

: ._ing and doing business undtre laws of this state are hereby
Iuer?c?éle/slszszuleg??fgd(szgld by the bank and approved by the divis ridged, enlaged or modified, as each particular case may

. . require,to conform to this chapter
(5) “Recorddate” means the date on which a bank determlneﬁismry: 1995 a. 336 P

theidentity of its shareholders for purposes of this chapter o _ _
(6) “Shareholder'meanghe person in whose name shares a#21.0105 Fees. Thedivision may establish such fees as it
registeredn the records of a bank,dp the extent of the rights determinesare appropriate for documents filed with the division

grantedby a nominee certificate on file with a bank, the beneficignderthis chapter and for such other services as the division may
ownerof the shares. provide under this chapter

(7) “Subscriber’means a person who subscribes for shares irf!isto"y: 1995 a. 336
a bank, whether before or after incorporation of the bank.

S.

(c) Oral notice is déctive when communicated.
History: 1995 a. 336

(8) “Treasury shares” means shares of a bank that have been SUBCHAPTERII

issuedthat have been subsequently acquired bybatwhg to the

bank,and that have not been canceled or restored to the status of BANK ORGANIZATION

authorizedbut unissued shares. . ] .
(9) “Voting group” means any of the following: 221.0201 Applicants. Any number of adult residents of this

(a) All shares of one or more classes or series that, under3i€:not less than 3 nor more than 20, who desire to associate for
articlesof incorporatioror this chapterare entitled to vote and be 1€ PUrPose of @anizing a banking corporation under tofsap

countedtogethercollectively on a matter at a meeting of shard€": May apply to the division to ganize a bank. The application
shallbe made on a form prescribed by the division.

holders. i
. : . . H : 1995 a. 336
(b) All shares that under the articles of incorporation or this story :
chapterare entitled to vote generally on a matter 221.0202 Application. (1) ConTENTS. An application under
History: 1995 a. 336 S.221.0201shall be prepared and filed in duplicate, and shall

221.0103 Notice. (1) AppLIcABILITY. This section applies to mcludeﬁl}l Olf thet.foIIO\;vLEg: d bank
anotice that is required under this chapter or that is made subjec{a) € location ot thé proposed bank.
to this section by express reference to this section. (b) The character of the businesdb#transacted by the pro

(2) WHEN ORAL NOTICEPERMITTED. A person shall givaotice posed bank. .
in writing, except that notices to or from a bank may be given (¢) The proposed capital of the proposed bank.
orally, if permitted by the bank’ articles of incorporation or  (d) The full name, residence, and occupation of each applicant.
bylawsand not otherwise prohibited by this chapter (e) Other information required by the division.

(3) METHOD OF PROVIDINGWRITTEN NOTICE. Unless otherwise  (2) NoTice oF APPLICATION. Upon receipt by the division of
providedin the articles of incorporation or bylawmtice may be properly executed application, the division shall, within 5 days,
communicatedn person, by telephone, telegraph, teletfpe, forward to the applicants a copy af notice of application for
simile or otherform of wire or wireless communication, or by mailauthorityto oiganize a bank. The notice of application shall con
or private carrier If these forms of personal notice argractica tain the information required under syt) and a date and place
ble, notice may be communicated by a newspaper of general éir hearing on thapplication. The notice shall be published as a
culationin the area where published or by radio, television @fass3 notice, under ch985, by the applicants, at their own
otherform of public broadcast communication. expense, in the cityillage or town where the bank is be

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/221.0901
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1001
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1002
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1003
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1004
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1005
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1006
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1007
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1008
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1101
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1201
https://docs.legis.wisconsin.gov/document/statutes/1995/221.1202
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0318(2)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0103(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0607(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0622(1)
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0201
https://docs.legis.wisconsin.gov/document/statutes/1995/221.0202(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/ch.%20985

3 Updated 95-96Wis. Stats. Database STATE BANKS 221.02055

located. Proof of publication shall be filed with the division in  (j) Compiling a set of bylaws for submission to the sharehold

suchform as the division requires. The division may waive thers.

requirementof publication, if the bank to be ganized is to  (2) VoTiNnG REQUIREMENTS. Following the incorporation of a

replace,absorb or consolidate one or more existing banks.  bank,an action permitted by this chapter to be taken by its4incor
(3) Fee. The applicants shall pay to the division a fee in gporatorsmay be taken bthe majority of its incorporators or the

amountdetermined by the division, together with the actual cosssirvivors of the incorporators.

incurredby the division in making an investigationder sub(4) History: 1995 a. 336

of the application. . . . 221.0204 Temporary organization. The chairperson dhe
_ (4) InvesTiGATION. (a) At the hearing and by such investigaincorporatorsshall preside at all meetings and shall exercise other
tion as the division considers necessdng division shall con  gytiesthatare ordinarily performed by a chairperson. The secre
siderall of the following: tary shallmanage the correspondence of the incorporators, record
1. Whether the characteesponsibility and general fitness offully all proceedings of the meetings of the incorporators, file and
the persons named in the application command confidence ? serveall documents and papers of thgamization, and file
warrantthe belief that the business of the proposed bank will Bay necessary papers with the division. The treasurer shall receive
honestlyand eficiently conducted in accordance with this chapall moneys paid in osubscriptions to stock or for other purposes,

ter. keepa true account thereof, deposit these funds in the designated
2. Whether public convenience and advantage will be prdepositoryand pay such valid orders as may be drawn on the trea

motedby allowing the bank to ganize. surer. Theincorporators shall require a bond in a suitable amount
3. The character and experience of the propodadis. from the treasurer and from othefioérs and agents who may

- . . ndlethe funds of the proposed bankhe incorporators shall
furtl?érggilgﬂgqgspi{a?f existing banking facilities and the needl;glﬁditclaims against the proposed bank and recbrakction on
’ theseclaims in the minutes. If a claim is ordered paid, an order
5. The outlook for the growth and development of the are@a|| pe drawn upon the treasuaad signed by the chairperson
wherethe bank is to be located. andsecretary Until the completion of the ganization of the pro
6. The methods and banking practices of any existing barnkssedbank, the incorporators may exercise the powengerred
in the area where the bank is to be located; the interest rate thgn incorporators of corporations under di80, to the extent
theseexisting banks chgeto borrowers; and the character of thehatthese powers are not in conflict with this chapter
servicewhich these existing banks provide to the community  History: 1995 a. 336

7. The prospects for the success of the proposed barik if 3321.0205 Capital  stock. (1) CAPITAL REQUIREMENTS.

ciently manage_d: . . . _Immediatelyfollowing a banks oganizationunder this chapter
(b) The division shall complete the investigation within 9¢he givision shall determine the required capital of the bank; sub
daysafter the filing with the division of proof of publication U”de']ect to review by the banking review board. In addition to the
sub.(2) and the paying of the fee under @), whichever is later  yequiredcapital stock, a contingent fund and paid—in surplus each
If a majority of the applicants and the division mutually agree, thean amount equal to at least 25% of the aggregate amount of the
time may be extended for an additional period of 60 days.  capitalstock, shall be subscribed at the time the subscription list
(5) Decision. After completing the investigation under subof shareholders is prepared by the incorporators.
(4), the division shall make a written report to the banking review (2) UNIMPAIRMENT OF CAPITAL STOCK. The capital stock cd
boardstating the results of the investigation and the divisi®®®  pankis unimpaired when the amount of capital notes and deben
ommendation.The board shall consider the mattesnduct any tyres,as represented by cash or sound assets, or the amount of such
necessanhearing and promptly make itecision approving or preferredstock, or both, equals or exceeds the capitgiirement

disapprovingthe application. The decision shall be final excefistablishedy the division under sukd).
pursuanto s.220.035 (1)and(3). If the application is approved, History: 1995 a. 336

the division shall endorse on each of the original applications the ] )

word “Approved”. If the application idisapproved, the division 221.02055 Reserves. (1) DEFINITIONS. In this section:
shallendorse the word “DisapprovedOne of the duplicate origi (a) “Municipal obligation” has the meaning givens.67.01
nalsshall be filed in thelivision’s ofice and one shall be returned(6).

by mail to the applicants. (b) “Short—term” means maturing within 18 months or less.

History: 1995 a. 336 (2) RESERVEREQUIREMENTS. A bank shall maintaisuficient
- . reservego meetanticipated withdrawals, commitments and loan
221.0203 Certificate of authority . (1) POWERSGRANTED  gemand. A bank shallmaintain at least the level of reserves
BY CERTIFICATE. If an application for authority to ganize abank eqyiredfor it by the federal resenaystem. The division may
ing corporation is approved, the division shall issue a certificgigascribeadditional reserve requirements for an individual bank

of authority to the applicants, who shisereafter be known as thepasedon examinatiorfindings or other reports available to the
incorporators.The certificate ofwthority shall grant the incorpo gjyision.

ratorssuch powers as are incidentally or necessarily preliminary
to the opganization of a banking corporation. These powefs
includeall of the following:

(a) Creating a temporary @anization, consisting of a chair

persona secretary and a treasurer (c) Short-term obligationsf or demand balances with other
(b) Executing and filing articles of incorporation. insuredfinancial institutions in the United States.

(c) Adopting rules for the conduct of meetings of the incerpo . o
ratorsand of the first meeting of the shareholders. ern(rtzn)er?thort term obligations of or guaranteediy federal gov

(d) Opening subscription books for stock. _ (e) Short-term obligations of this state.
(e) Securing an option on real estate to be used as a fiaek of (f) Short-term municipal obligations.

(3) PERMITTED RESERVES. A banks reserves consist of all of
e following:

(@) Cash.
(b) Cash items in the process of collection.

(f) Fixing an amount at which the stock shall be sold. (g) Short-term obligations approved by rule of the division.
(9) Collecting subscriptions to the stock. (h) Balances with federal reserve banks.

(h) Selecting a depository for funds as may be collected.  (4) EFFeCTOFINSUFFICIENTRESERVES. If the reserves of a bank
(i) Appointing any agent or agents. fall below the reserves required under g@h.the bank may not
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increasats loans or discounts, except by discounting or purchad21.0207 Filed documents. (1) PROPOSEDBYLAWS AND

ing bills of exchange payable at sight or on demand. The divisisnaREHOLDERLIST. Within 90 days after the filing of the articles

shallnotify a bank whose reserves are below the reseegesred of incorporation under 221.0206 unless extended by tlaévi-

undersub.(2) that the bank shall make good its reserves. If tlson,the incorporators shall file with the divisidn,duplicate, the

bankfails for 30 days thereafter to make good such reserves, fhieposeddiylaws and a complete list of the shareholdétke pre

division may assess the bank $100 for each 2—-week period dunnggedbank. The list of shareholders shall show the number of

which the bankasnot made good its reserves and may notify tt&haresheld by each shareholdand the post-@ite address of

attorneygeneral and the department of justice shall institute preachshareholder On approval by the division, the bylagisall

ceedingdor the appointmerdf a receiver and to wind up the busi be submitted for consideration by the shareholders.

nessof the bank. The assessment shall be paid to the division and2) Sworn DEcLARATION. Within the periodfor filing under

if any such bank fails or refuses to pay the assessment, the divisigi (1), the incorporators shall also file a declaratiabscribed

may maintain an action for the recovery of the assessment. andswornto by each of the incorporators, stating that, to the best

History: 1995 a. 336 of their knowledge and belief, all of the following are true:
. . . (a) All shareholders have subscribed for the stock accredited
%ﬁl'.ozoe Art'tlclesh °“f ]!.rlwcor[:t).olratlor]z.. 1) T'“t’.'E FOFftﬂLt'ﬁ‘Gd. to them in the list of shareholders, in good faith and not as the rep
heincorporators shail fie articies ot Incorporation with the-AiViye gentativeor agent of any corporation or other person.

sion within a reasonable time, as determined by the divisam, o

the date on which the division approved trstificate of auther __(P) One hundred percent of each stock subscription has been

ity. If the incorporators do ndile the articles of incorporation paid in Iawful money ) .

within this period, all rightsf the incorporators cease and the cer. (¢) No incorporator has entered into any agreement or promise

tificate of authority to aganize is void. thatthe bank, when open, shall loan to any shareholder funds for
(2) ForM AND CONTENTS. (@) The articles oincorporation the purpose of paying any indebtedness that may Hmen

shallbe executed in duplicate, and shall be signed by the majoﬂ?grl:l:redby a shareholder to obtain furtdspurchase shares of the

of the incorporators. All signers must be residents of thisatate

mustbe subscribers to stock of the bank or of a bank holding com (d) All money received in payment of stock subscriptions,
panyof the bank. exceptsuchamounéas may hﬁve bgen fp?]ld.out by order .of thhe

: ] ' ; incorporatorsijs on deposit to the credit of the incorporators in the
('b) The articles of incorporation shathntain all of the follow designatediepository

Ing: . . ) History: 1995 a. 336
1. A declaration that the incorporators associate for the pur

poseof forming a banking corporation under thisapter and stat 221.0208 Charter. (1) NOTICEREQUIRED. (a) A bank aya-
ing whether the bank is a state bank or a trust company banknizing under this chapter shall give notice in writing to the division

2. The name of the bank. thatit is prepared teommence business after it has done all of the
3. Thecounty and the village, town or city where the bank 9!lOWing: o

to be located. 1. Adopted bylaws, approved by the division.
4. The amount of the barsktapital stock. 2. Obtained suitable banking quarters, and the necessary

@ﬁoks,forms, stationeryfurniture and equipment for the proper

5. Before issuing more than one class of shares, all of the dorderly transaction of the business of banking.

lowing: . X . )
o . . 3. Complied with any otherequirements imposed by law or
g' T:e d'St'Sgu'sfh'Eg de3|?nat|(r)]n IOf eacr:]h clﬁsst.) Ki F]ulesof the division necessary to commence business.
- Thenumber of shares of each class that the bank is-aut O(b) The notice under pafa) shall be given to the division

rizedto issue. o L within a reasonable time after the date of filithg articles of
c. The preferences, limitations and relative rights of that claggeorporation,as determined by the division.
6. Before the issuance ofie or more series of shares within  (2) ExamINATION AND ISSUANCEOF CHARTER. After receiving
aclass of shares, all of the following: anotice under sulfl) (a) the division shall make an examination
a. The distinguishing designation of each series withilass. of the oganizing bank. If this examination satisfies the division
b. The number of shares of each series that the bank is autf@tthe stock subscriptions have been fully paid in lawful money
rizedto issue. andthat the banks lawfully entitled to commence business, the
c. The preferences, limitations and relative rights of th&jVision shall issue to the bank a certificateanfthority for the
series. anktgbcommen_ce rt:u5|:11ess. ﬂ'll'iralebcelr(tlfl_?_ﬁte;f aythorrl]ty”t(}_com
7. Any other lawful provisions defining and regulating th mencebusiness Is the charter ank. the division shafl give

. o . ; ®achcharter a charter number
powersor businessf the bank, its dicers or directors; the trans 3) D The divisi ith the advi d
fer of its stock; and the disposition of new stock that rbay (3) DENIAL OFCHARTER. The division maywi e advican

createcby amending the articles of incorporatimnincrease the CONsenof the attorney general, deny tissuance of a charter if
banks capital. thedivision has reason to believe that any of the followirtguis:

(3) APPROVALORDISAPPROVAL. The division shall, in the divi (@) The shareholders have formed the bank for any purpose

sion’sdiscretion, approve or disapprove the articles of incorpor%therthan the legitimate business contemplated by this chapter

tion. If approved, the division shaihdorse on each of the 2 dupli  (P) A fact stated in the declaration unde@81.0207 (2)s
cateoriginals the word “Approved”. Ifiisapproved, the division Untrue,or that other reasons exist that would make the opening of
shallendorse on each of the 2 duplicate originals the word “Disdf€ bank injurious to the public interest.

proved”. The division shall file one of the originals and shall sendHistory: 1995 a. 336

the remaining original to the incorporators, togethighn a certifi

cateshowing the date of filing, the approval or disapproval and t ynot transact any businescept such as is incidental or nec

date of the approval or disapproval. If the articles of incorporatiQagayilynreliminary to its aganization until it has been issued a
areapproved, the copy sent to the incorporators shall be filed Wiz rterunder s221.0208

therecords of the bank. History: 1995 a. 336

(4) Fees. The incorporators shall pay a fee to the division o
whenthe articles of incorporation are filed. The fee shall be in 21.0210 Publication of charter . The bankshall cause the
amountdetermined by the division. charterissued under 221.0208 to be published as a class 1
History: 1995 a. 336 notice,under ch985, in thecity, village or town where the bank

21.0209 Prohibition on transacting business. A bank
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is located. This notice shall be published within 15 days after the(5) EFFeEcTOFRESTATEMENT. The restated articles of incorpo
division issues the chartefThe bank shall file proof of publication ration supersede the original articles of incorporation, any restated
with the division. Ifa bank fails to comply with this section, thearticlesof incorporation previously adopteahd all amendments
division shall cause the notice to be published at the bankd the original and any restated articles of incorporation.
expenseand the bank shall forfeit $100 to the division. History: 1995 a. 336
History: 1995 a. 336

221.0213 Bylaws. (1) VOTING REQUIREMENTS. A bank may
221.0211 Amendment of articles of incorporation. make,amend or repeal itsylaws by an difrmative vote of share
(1) VOTING, FILING AND APPROVAL REQUIREMENTS. A bank may holdersowning a majority of the stock of the bank whoeméitled
amendits articles of incorporation in any manner not inconsisteft vote, unless the articles of incorporation or bylaws require a
with law. The amendment may be made at any time, by a voteds¢atemumber of dfrmative votes.
its shareholders owning a majority of the stock of the bank who (2) CoNTENT. The bylaws of a bank may contain any provision
areentitledto vote, unless the articles of incorporation or bylawfer managing the business and regulating tferafof the bank
requirea greater number offafnative votes of the capital stock. thatis not inconsistent with its articles of incorporation or with the
Thevote shall be taken at a meeting cafiedthat purpose. The laws of this state.
bankshall submit the amendmenttte division. The amendment History: 1995 a. 336
is not efective unless approved by the division.

(2) Fiung. The amendment, certifiely an oficer of the 221.0214 Amendment of bylaws by board of directors

) : oL : . _Qr shareholders. (1) AMENDMENT BY BOARD OF DIRECTORS.
bank,shall be filed with the division, as required for the article banks board ofdirectors may amend or repeal the bank

of incorporation. ) . bylawsor adopt new bylaws, except to thetent that any of the
(3) INCREASEOF CAPITAL. An increase of the capital of thefg|iowing applies:

bank, by amending the barg articles of incorporation, is not

valid until the amount of the increase has been subscribed

actuallypaid in. The entire surplus fund of a bank, or as much RS

maybtle requirec(ij, g1ay be declgr_ed and paid out asfa sto_ckldividen b) The shareholders, in adopting, amending or repealing

toapply on, and be converted into, an increase o cap!ta. particularbylaw provided in the bylaws that the board of directors
(4) RebucTION OF CAPITAL. An amendment of the articles Ofmay not amend, repeal or readopt that bylaw

incorporationmay not reduce the capital of the bank to an amount @) AMENDMElNT BY SHAREHOLDERS. A banks shareholders

lessthan that required under this chapt&rbankmay not cancel may amend or repeal the basldylaws or adopt new bylaween

stock certificates pursuant to an amendment o the barficles thoughthe board of directors may also amend or repeal thedank’
of incorporation reducing the baslcapital until the amendment g y P
awsor adopt new bylaws.

hasbeen approved by the division. Any reduction in capital ml}%}distor . 1995 & 336
be a proportional reduction of all outstanding shares, unless the v '
division determines that a reduction inliferent manner is in the 221 0215 Authorized stock. (1) INCREASE IN CAPITAL

bestinterests of the depositors. sTock. A bank may authorize an increase in the capital stock of

History: 1995 a. 336 the bank in the category of authorized but unissued stock if
approvedby the division and if approved by a vote of shareholders
owninga majority of the stock of the bank entitled to vote, or by
%ﬂ,chgreater percentage provided in the baukticles oincorpe
ration or bylaws.

(2) AUTHORIZED BUT UNISSUED STOCK. A bank may issue

aythorizedbut unissued stock in all of the following circum

d§ai ces:

a) The articles of incorporation, 221.0503or any other pro
on of this chapter reserve that power exclusively to the share
ers.

221.0212 Restated articles of incorporation. (1) WHEN
PERMITTED. A banks board of directors may restate the articles
incorporationat anytime. Except as provided in suB), share
holderapproval is not required.

(2) FORMOFRESTATEDARTICLES. The restatedrticles of incor
porationshall consist of the articles of incorporation, as amen

to date, and shall contain a statement that the restated articles :
incorporationsupersede and take the place of the origirtadles UCSC% ngir:r? loyes of the bank pursuant to a stock option or stock

of incorporation, any restated articles of incorporation previous‘?y . .
adoptedand all amendments to the original amy restated arti __(0) In exchange for convertible preferred stock and convertible
clesof incorporation. capitaldebentures, in accordance with the terms of the gipck

- debentures.
(3) RESTATEMENTSINCLUDING AMENDMENTS. In addition to the

; ; : For such other purposes and considerations asbmay
contentsdescribed in sul§2), the restatement may include one or © o :
moreamendments to the articles of incorporation. If the restafd?Provedoy both the division and the board of directors of the

mentincludes an amendment, the restatement shall be adopte K- ) . )
the manner provided under 221.0211 (3) CrassesoF sHARES. The articles of incorporatioshall

(4) REQUIRED FILING AND CERTIFICATE. A bank restating its prescribethe classes of shares and the number of shaeschf

; ; : - - -._classthat the bank is authorized to issue. If mibi@n one class
articlesof incorporation shall file articles of restatement, certifie . 3 : - h >
by an oficer of the bank, with the division. The articles of restat f shares is authorized, theticles of incorporation shall prescribe

: jstinguishing designation for each class. Before the issuance
ment shall include the name of the bank and the text of the rest%éj ares of a class, the bank shall desdrilis articles of incor

articlesof incorporation.The articles of restatement shall be file orationthe preferences, limitations and relative rightsthaft

with a certificate that includes all of the following information: class. All shares of a class shall have preferences, limitations and

(a) A statement indicatinghether the restatement contains apg|ative rights identical with those of other shares of the same
amendmento the articles of incorporation requiring shareholdef|ass unless the class is divided into series.

approval. _ (4) SERIESOFSHARES. The articles of incorporation may create
(b) If the restatement does not containaamendment to the seriesof shares within a class of shares. Before the issuance of
articlesof incorporation requiring shareholder approval, a statgharesf a series, the bank shall describe imiticles of incorpe
ment that the board of directors of the bank adopted the restaégionthe number of shares efich series that the bank is autho
ment. rizedto issue, a distinguishing designation for each series within
(c) If the restatement contains an amendment to the articlesa@lass and the preferences, limitations and relative rights of that
incorporationrequiring shareholder approval, the informatioseries. All shares of aeries shall have preferences, limitations
requiredby s.221.0211 andrelative rights identical with those of other shares of the same
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seriesand, except to the extent otherwise provitteithe descrip  or revoked after the issuance of any shares otldes or series
tion of the series, with those of other series of the same classthatare subject to the preference, limitation or relative right.

(5) ARTICLESOFINCORPORATION. The articles of incorporation  History: 1995 a. 336

shall authorize all of the following: _ 221.0216 Preferred stock. (1) ISSUANCE. (a) Except as
(a) One or more classes of shares that together have Un“mﬁ%i\/idedin sub.(2), a bankmay issue preferred stock of one or
voting rights. moreclasses by providing for the issuance in the original articles

(b) One or more classes of shares, which may be the same @asscorporation, or by providing for the issuance by an amend
or classes as those with voting rights under (@rthat together mentto these articles of incorporation that is approved by the divi
areentitled toreceive the net assets of the bank upon dissolutigion and by shareholders owning a majority of the stock of the

(6) TYPESOF PREFERENCESAND RIGHTS. Thearticles of incor bank entitled to vote, or such greater percentage as may be
porationmay authorize one or more classes of shares that hagguiredin the banks articles of incorporation dsylaws. An
designationspreferences, limitations and relative rights that magsueof preferred stock is not valid until the par value of alt pre

includeany of the following: ferred stock is paid in.
(@) Specialconditional or limited voting rights, or no right to ~ (b) Preferred stock issued under. gay may be issued in such
vote, except to the extent prohibited by this chapter amountand with such par value as mlag approved by the divi

(b) Subject to s221.0323 provisions for the redemption orSion and may provide for any of the following, subject to the
conversiorof the shares under any of the following terms spe@pPprovalof the division:

fied by articles of incorporation: 1. Payment of dividends at a specified rate onpitederred
1. At the option of the bank, the shareholder or another p&fockbefore dividends are paid on the capital stock.
son, or upon the occurrence of a designated event. 2. The cumulation of dividends under subd.
2. For cash, indebtedness, securities or other property 3. A preference over the capital stock in the distribution of the
3. In a designated amount or in an amount determined &iSet®f the bank. , _
accordancavith a designated formula or by referencexrinsic 4. Conversion of the preferred stock into capital stock.
dataor events. 5. Redemption of the preferred stock.

(c) Provisions entitling the holdets distributions calculated 6. Denying or restricting the voting power of the preferred
in any mannerincluding dividends that may be cumulative, nonstock.
cumulativeor partially cumulative. (2) NEwLY ORGANIZED BANKS. The requirement for a vote of
(d) Preference over any other class of shares with respecsh@reholdersinder sub(1) (a) does not apply to a newlyga-
distributions,including dividendsand distributions upon the dis nizedbank that has not yet issued capital stock.
solutionof the bank. (3) CHANGES RELATING TO PREFERREDSTOCK. NO change in

(7) POWERSOF BOARD OF DIRECTORSWITH RESPECTTO CLASSES ~ Felationto preferred stock may be made except by an amendment
AND SERIES. To the extent provided in the articles of incorporatiod© thearticles of incorporation that is approved by all of the fol
the board of directors magubject to the limits of this section, dolowing:
any of the following: (a) A vote of the shareholders owning a majority of the pre

(a) Determine with respect to any class of shares the preft@fred stock of the bank who are entitled to vatesuch greater
encesimitations and relative rights, in whole or in part, befor@ercentageequired under the articles incorporation or bylaws.
theissuance of any shares of that class. (b) A vote of the shareholders owning a majority of the capital

(b) Create one or more series withirtlass, and, with respectStock of the bank entitled to vote or such greater percentage
to any series, determine the number of shares of the serieiis the"@quiredunder the articles of incorporation or bylaws.
tinguishingdesignation and the preferences, limitations and rela () The division.
tive rights, in whole or in part, before the issuance of strares (4) LIABILITY OF HOLDERS OF PREFERREDSTOCK. Preferred
of that series. stockof a bank is not subject to a assessment to restore an-impair

(8) ARTICLES OF AMENDMENT. Articles of amendment to a mentin the capital of the bank. A holder of preferred stock of a
bank’sarticles of incorporation authorizing the issuance of sharegnkis not individually responsible, in the shareholdeapacity
of a class or serieshall contain all of the following and shall beasa shareholdeifor any debt, contract or acknowledgment of a
deliveredto the division before issuing any shares of the classank.
series: (5) DiviDEND RIGHTS. A dividend may not be declared or paid

(a) The name of the bank. on capital stock if the cumulative dividends ive preferred stock

(b) The text of the amendmedetermining the terms of the havebeen paid in full. If the bank is placed in liquidation, a-pay
classor series of shares. mentmay not be made to thelders of the capital stock if the

(c) The number of shares of the classeries of shares createdhOIderSOf the preferred stock have not been paid in full the par
~~"valueof the stock plus all cumulative dividends.
(d) A statementhat none of the shares of the class or series hagistory: 1995 a. 336

beenissued. o )
(e) The date that the amendment was adopted. 221.0217 Reorganization of a state bank as a national

bank. A bank oganized under this chapteray reoganize under
() A statement that the amendmerats adopted by the board : X
of directors and that shareholder action was not required. laws ofthe United States as a national bank. When the bank

amendmentiiled under this subsection is notfeftive unless nasobtained a certificate from the U.S. comptroller of the cur
approvedby the division rencyauthorizing it to commence business under the fetlardd
) ing law, the bank is reganized as a national bank. The gaer
(9) RESOLUTIONS MODIFYING PREFERENCESLIMITATIONS AND  nizedhank takes and holds all of the assets,aedlpersonal, of
RELATIVE RIGHTS. After the articles of amendment are filed undeg,e hank oganized under this chaptesubject to all liabilities
sub.(8) and before the bank issues any shaféise class or series existingagainst the bank at the time of the gamization. The

thatis the subject of the articles of amendment, the ladalicec (o rganizedank shall immediately notify the division of the reor
tors may alter or revoke any preferences, limitations or relatiyg iz ation.

rightsdescribed in the articles of amendment, by adopting anoth&gisory: 1995 a. 336

resolutionappropriate for that purpose. The bahlall file with

the division revised articles of amendment that comply with suB21.0218 Reorganization of a national bank as a state

(8). A preference, limitation or relative right mapt be altered bank. A national bank that is authorized to dissolve and that has
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takenthe necessary steps tdeet a dissolution, mageoganize into a contract under this subsection shall file with the division, at
asa state bank under this chapteith the approval of the division least30 days before thefettive date of the contract,notice of

and upon the conserih writing of the shareholders owning aintentionto enter into a contract with a depository institution, a
majority of the stock of the bank entitled to vote or such greateescriptionof the services proposed to be performed under the
percentageequired in the articles of incorporation or bylaws. Theontractand a copy of the contract. A bank may not, pursuant to
shareholdershall make, execute and acknowledge articles afcontract under this subsection, conduct any activity as an agent
incorporationasrequired by this chapteA national bank seeking thatit would be prohibited from conducting as a principal under
to reoganize under this section shall pay to the division a fegplicablestate or federal lavor havean agent conduct any activ
determinedby the division, plus the actual costs incurred by thgy that the bank as a principal would be prohibited fommduct
division in investigatinghe proposed reganization. Upon the ing under applicable state or federal lawhe division mayrder
filing of articles of incorporation under this chapded upon the abank or any other depository institution subject to the division’
approval of the divisiorthe bank is reganized under this chap enforcemenpowers to ceasacting as an agent or principal under
ter,and the assets, real and personal, of the dissolved n&timkal any contract that the division finds to be inconsistent with safe and
becomethe property of the reganizedbank, subject to all liabili soundbanking practices.

ties of the national bankot liquidated before the reganization. (9) OTHER. To exercise such other powersnaay be provided

History: 1995 a. 336 or permitted under this chapter
History: 1995 a. 336

SUBCHAPTERIII 221.0302 Branch banks and other facilities. (1) EsTag-
LISHMENT. A bank may establish and maintain a branch bank or
PURPOSES AND POWERS joint branch bank with the approval of the division.
(2) Conversion. A bank may be converted to a branch bank
f the surviving bank of a mger or consolidation under s.
21.0702 A branch of a bank converted into a branch bank
ecomes branch of the surviving bank.

221.0301 General powers. Upon approval of the articles of
incorporationby the division, the bank is a body corporate an
exceptas provided in sul§6), has perpetual duration. In additio
to all other powers granted under this chapatdrank has all of the

following powers: (3) TrANSFER. A bank may transfer a branch bank to any other
(1) POWER TO CONTRACT. To make contracts necessary anfianklocated in this state with the approval of the division.
properto efect its purpose and conduct its business. (4) OuT-OF-STATEBRANCHES. A bank may establish a branch

(2) Power To SUE. To sue and be sued, and to appear a@nkin another state with the approval of the division and the
defendin all actions and proceedings under its corporate rame*PPropriatebank regulator in the state where the branch is to be
the same extent as a natural person. established.

(3) CorpORATESEAL. To adopt and use a corporate saadl (5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. The fot
alterthe same at pleasure. lowing activities do notonstitute the establishment or mainte

_— nanceof a branch bank or a joint branch bank:

(4) OFFICERSAND AGENTS. To elect or appoint fiters,agents _ . L
andemployes, define their duties and obligations, require bonds(®) Picking up deposits and delivering money to beuntom
of them, fix their compensation, dismiss them and fill vacancigdSat locations designated by the bank.

(5) BUSINESSOF BANKING. To exercise by its board of direc _ () Establishing or maintaining a facility under221.0301
tors, or duly authorized diters or agents, all incidental powers\//-
necessaryo carry on the business of banking. A bank may-exer (C) Acting as an agent, or having another bank act as agent,
cisethe powers granted lisis subsection to carry on the businesgndera contract under 221.0301 (8)
of banking at a branch bank. Powers granted undesuhgsection (d) Operating a trust servicefioE under s221.0316 (4)
includeall of the following: (6) AppLicaTION. A bank shall apply for the establishment or

(a) Buying, discounting anghegotiating promissory notes, transferof a branch bank under this section to the division on a
bonds,drafts, billsof exchange, foreign and domestic, and othéorm furnished by the divisionThe application shall be accompa

evidences of debt. nied by a fee determined by the division.
(b) Buying and selling coin and bullion. (7) StanDARDS FORAPPROVAL. The division shall approve the
(c) Receiving commercial and savings deposits under sugstablishmenof a branch bank under su@t) or the conversion
conditionsas the bank may establish. of a bank to a branch bank under g@bif the financial and manra
(d) Buying and selling exchange. gerial resources antlture prospects of the bank establishing a

(e) Making loans on personal and real securitgdnordance Pranchbank,or the surviving bank of a mger or consolidation,
with this chapter aresatisfactory to the division.

(6) SuccessioN. To have succession until any of the foIIowingB (8) APPLICABILITY OF LAWS AND RULES GOVERNING BANKS.
0CeUrs: ranchbanks are subject to all lawsd rules applicable to banks

— . nerally.
(a) The bank is dissolved by the act of its shareholders ownﬁ}n%
amajority of the stock of thbank entitled to vote or such greatey (9) CLOSUREOFBRANCHBANKS. At least 30 days before clos
percentageequired under its articles of incorporation or bylawdnd @branch bank, a bank shall notify the division in writing and

: . sta notice of the closini the lobby of the bank and the lobby
(b) The banlks corporate existence becomes terminated b)}o
provisionin its articles of incorporation. ogthe branch bank to be closed.

. . (10) GRANDFATHERED BRANCH BANKS. Every branch bank,
229)88-5@ banks charter is forfeited under 220.08 (18)or branchoffice or bank station existing on August 1, 198%;as
i sideredto be a branch bank approved by the division under this

(7) INTERMEDIARY ORPAYERBANK. TO establish and maintain h

L ; it paragraph.
facilities for the receipt of checks and other transit itemaras = \jisiory: 1095 a. 336
intermediaryor payer bank in bank—to—-bank transactions.

(8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. To contract 221.0303 Customer bank communications terminals.
with one or more depositoiipstitutions to provide banking and (1) In this section, “customer bank communications terminal”
financially related products or services on its behalf toutsom meansa terminal or other facility or installation, attended or unat
ers,except that no contract is required for the acceptance of-degesded that is notocated at the principal place of business or at
its of customers at fiffiated banks. A bank that proposes to entea branch or remote facility of a bank and through which customers
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andbanks may engage, by means of either the dimesmission sale,the bank shall pathe balance to the person who deposited
of electronic impulses to and from a bank or the recording of el¢le property or to the persor’legal representatives or assignees.
tronic impulsesor other indicia of a transaction for delayed trans History: 1995 a. 336

mission to a bank, in transactions which ia@dentalto the con

ductof the business of banking and which are otherwise permiti¢1.0305 Memberships and investments in federal

by law. “Customer bank communications terminal” gilsdudes reserve bank. A bank may purchase and hold, for fhepose

all equipment, regardless of location, which is interconnectéfibecoming a member of the federal reserve bankuah of the
with a customer bank communications terminal and which is né@pitalstock of the federal reserve bank as will qualify it for mem
essanyto transmit, route and process electronic impulses in ord@rshipunderl2 USC 3210339in the federal reserve bank. The

to enable the customer bank communications terminal to perfop@kmay become a member of the federal reserve bank, and may
any function for which it is designed. haveand exercise all powers, not in conflict with the laws of this

state that are conferred upon a member bank. The member bank

andits directors, dfcers andshareholders remain subject to all

liabilities and duties imposed upon them by the laws ofdtaite.
History: 1995 a. 336

(2) OPERATIONAND ACQUISITION OF CUSTOMERBANK COMMU-
NICATIONS TERMINALS. A bank maydirectly or indirectlyacquire,
placeand operate, or participate in the acquisition, placearaht
operationof, at locations other than its main or brandfte$, cus
tomerbank communications terminals, ascordance with rules 221.0306 Memberships and investments in federal

establishedy thedivision. The rules of the division shall provide, o me [0an bank (1) PERMITTEDACTIVITIES. Subject to review
that any such customer bank communications terminal shall B€ ihe division under sul§2), a bank ma,ywhh the approval of
available for use, on a nondiscriminatory basis, by any statej@roarq ofdirectors, purchase and hold capital stock of the fed
nationalbank. This subsection does not authorize a bank whigfy|home loan bank for the purpose of becoming a memibeof
hasits principal place of business outside this state to condygleralnome loan bank undé@ USC 142101449 A bank that
bankingbusiness in this state. The customer bank communigacomes a member may exercise borrowing privilegese any
tions terminalsalso shall be available for use, on a nondiscrimingtherservices dered to a member by the federal home loan bank,
tory basis, by any credit union, savings doan association or it the privileges or services are not in conflict with s of this
savingsbank, if the credit union, savings and loan association &ate. Without becoming a memhea bank may exercise deposit
savingsbank requests to share its use, subject to rules joingvilegesand use other servicesfared to nonmembers ifze
establishedy the division of bankinghe ofice of credit unions federalhome loan bank.

andthe division of savings and loan. The division by orday (2) NOTICE AND REVIEW. A bank that intends to become a

authorize the installation and operation aiustomer bank COM o mhef thefederal home loan bank shall give the division-writ
municationsterminal in a mobile facilityafternotice and hearing (e notice of its intention to apply for membership. The division
uponthe proposed service stops of the mobile facility may prohibit a bank from becoming a member if the bewkipital

(3) TERMINALS OWNED OROPERATEDBY RETAILERS. If a person andundistributed surplus is less than the amount required for that
who is primarily engaged in the retaible of goods or serviceshank or if the division finds thathe bank is in an unsafe or
owns or operates a customer bank communications terminali@isoundcondition. The division shall have 30 days after the date
the persons premises and allows access to the terminaiiyy on which the notice is received to issue a prohibition under this
financial institution, group of financial institutions, or their eus subsection. The division mayextend the time for issuing a pro
tomersfor any purpose or function, then all of the following applyhibition up to 30 additional days if the divisiowtifies the bank

(a) The division may not require the persomtaept any con beforethe initial 30—-day period expires that the division is extend
nectionto or use of the custombank communications terminal ing the time limit.
onits premises for any other purpose or functionpaccept any  History: 1995 a. 336

connectiorto the terminal on its premises by any other financial . . .
institution. 221.0307 Memberships and investments in other state

nd federal agencies. A bank maywith theapproval of the
jvision and by action of the barskboard of directors, acquiaad
8ld the stoclof any state or federal agency or of any similardnsti

(b) This chapterand the rules promulgated by the division, d
not apply to the person, except for laws or rules directly related

:)hrgr?]?gé?ol?glfjiﬂg:]%?aﬁ)?r:;c;mggnby the terminal on such pesso ution approved by the division. A bank that intetalsnake such
) . aninvestment shall give the division written notice of its intention.

_(4) UsE OF TRANSMITTED INFORMATION.  Information trans  The division may disallow the investment if it finds that the bank
mitted from a customer bank communications termiggther s in an unsafe or unsound condition or that the transaction would
identified as to particular transactions or aggregate informatiofe an unsafe or unsound investment for the bank. The division
may be used only for purpose$ effecting the financial transac shall have 30 days after the date on which notice is received to
tions for which the information was received, for any other puissuea prohibition under this section. The division may extend the
poselawfully authorized bycontract or for any other purpose-pertime for issuing the prohibition to 30 additional days if the division
mitted by statuteor rules pertaining to the dissemination angotifiesthe bank before the initi@®—day period expires that the
disclosureof such information. division is extending the time limit.

History: 1995 a. 336 History: 1995 a. 336

221.0304 Safe deposits. A bankmay take and receive per 221.0308 Benefits under federal law; Federal Deposit
sonalproperty from any person for safekeeping and storage andurance Corporation. A bank mayby action of its board of
may rent out the use of safes or other receptacles upon its preméfigsctors enter into such contracts, incur such obligations and per
uponsuch compensation as may be agreed upon. The bank hiagra such acts as may be necessamgppropriate in order to take
lien for its chages on any property taken or received by it for-safadvantagef any and all memberships, loans, subscripticois,
keeping. If the lien is not paid within 2 years aftére date the tracts,grants, rights or privileges that may at any time be available
chargesaccrue, or if the property taken or received by the bankdsinure to banking institutions or tieir depositors, creditors,
not called for within 2 years after the date the gkaraccrue, the shareholdersgonservators, receivers or liquidators, by virtue of
bankmay sell the property at public auction. Tank shall pro anyfederal law establishing the Federal Deposit Insur@urpo

vide suchnotice as is required for the sale of personal property mation; providing for the insurancef deposits; or regulating or
execution. After retaining from the proceeds of such sale all treafeguarding banking institutions and their depositors. A bank
liensand chages due the bank and the reasonable expenses ofrttag also subscribe faand acquire any stock, debenture, bond or
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other type of security of the Federal Deposit Insurance Corpoapproval previously granted by thdivision, and only in such
tion. A bank that becomes a member offieeleral Deposit Insur mannerand to such extent as the division may approve, and with
anceCorporation shall comply with thiawful regulations and suchlimitations upon the exercise of those powers as the division
requirementdssued by the FederBleposit Insurance Corpera mayimpose.

tion. The bank and its directors fiekrs and shareholders shall History: 1995 a. 336

continueto be subject to all liabilities and duties imposed upon

themby any laws of this state. 221.0315 Insurance activities. (1) INSURANCEINTERMEDI-
History: 1995 a. 336 ARY ACTIVITIES PERMITTED. A bank, or anofficer or salaried
o . ) employeof a bank, mapbtain a license as an insurance interme
221.0309 Investments in international banking and diary, if otherwise qualified.

financial institutions. A bank maywith the approval of the
division, invest an amount not exceedinghe aggregate 15% of yiractly or through a subsidiargngage in the business of under
its capital in one or more corporations principally engaged Writing insurance

internationalor foreign banking, or banking in dependencies or yisiory. 1995 a. 336

insularpossessions of the United Stateganizedpursuant td.2

USC611t0631 A bank may also invest, with the approval of the21 0316 Trust powers. (1) GeneraL. When authorizetly
division, an amount not exceeding in the aggregate &% cap  the division, and after the bank has in good faith complied with all
ital in the stock of one or more corporations principally engagesyuirementwf law and fulfilled all the conditions precedeat
in international or foreign financial operations other than bankinge exercise of trust powers imposed by law upon trust company
aswell assuch financial operations in dependencies or insulginks,a bank may act as trustee, execudministratarregistrar
possessionsf the United Statesmrganized pursuant 2 USC  of stocks and bonds, guardian of estates, assignee, reeeiser
61lto063L in any other fiduciary capacity imhich trust company banks are
History: 1995 a. 336 permittedto act. A bank authorized by the division to exercise
trustpowers under thisection shall comply with 223.02before
exercisingsuch authority Uponcompliance with s223.02 the
Qankis entitled to the same exemption as to making and filing any

federal national mortgage association, or any successor to tRaf1°r 9iving any bond or security as is conferred on trust.com
association.In connection with this sale of loans, the bank majAnY banks by £23.03 (8) _ o
makepayments of any required capital contributions intthiere ~ (2) APPLICATION AND APPROVAL. (&) With its applicationfor
of subscriptions for stock of the federal national mortgage assd@¢rmissiorto exercise trust powers under this section, a baak
ationor any successor to that association, may receive stock &yibmitto the division a fee determined by the division.
dencingthese capital contributions and may hold or dispose of this(b) In approving an application by a bank to exercise trust pow
stock. ers,the division may take into consideration the amount of capital
History: 1995 a. 336 of the applying bank, whether the capital isfisignt under the
, . . circumstanceghe needs of the community be served, and any
221.0311 Investments in agricultural credit corpora - other facts and circumstances that may be material. The division
tions. A bankmay invest, Wlt_h the approval of the division, iNshall approve or disapprove the application within 6 moafter
an agricultural credit corporation. Unless a bank owns at leggk date on which the application is filed. The division may
80%of the stoclof the agricultural credit corporation, the amounipprovean application under this subsection if the division is sat
investedby the bank may not exceed 20% of the bewskipital.  jsfied that the bank has in good faith complied with all the reguire
History: 1995 a. 336 mentsof law and has fulfilled all the conditions precederthi®

221.0312 Investments in development companies. A €Xercise of these powers imposed by.law .

bankis authorized to invest, in an amount not to exceed in the (¢) If the division approves the application, the division shall
aggregateés% of itscapital, in shares of theig¢onsin Develop issue,in duplicate, a special authorization certificate to the bank.
mentCredit Corporation and in shares of small businesast ~ Thecertificate shalbtate that the bank has complied with the pro

(2) INSURANCE UNDERWRITING PROHIBITED. A bank may not,

221.0310 Federal national mortgage association. A
bankthat has loans secured by real estate mortgagesittayhe
approvalof the division, sell all or any portion of the loans to th

mentcompanies located in this state. visionsof law applicable to banks exercising trust powers and that
History: 1995 a. 336 thebank is authorized to exercise trust powers. One afupb
catespecial authorization certificates shalltbensmitted by the
221.0313 Information to division; stock holdings. A division to the bank and the other shall be filed with the division.

bankthat invests in the capital stock of other banks or of corpora (q) |n exercising trust powers, a bank shall comply with all the

tions as provided in thighapter shall furnish information con proyisionsof law applicable tindividuals acting in a trust or fieu
cerningthe condition of the other banks or corporations to t ry capacity

division upon demand. If the division determines that the bank is
not complying with rules of the divisioregarding these invest
ments,the division may institute an investigation of the bank

investments. If the investigation establishes a violation of d'V'trust capacity shall, at atimes, be kept separate from the other
sion rules regarding permissible investmeritg division may fundsand property of the bankxcept that uninvested trust funds
requirethe bank to dispose @t investment in the other bank ormaybe de?)ospited in an account ir?the bank or in any
coljggatul)gég[;Qgsgeasonable notice. thatis a member of the Federal Deposit Insurance Corporation.
All deposits of uninvested trust funds shall be deposited as trust
221.0314 Sale of U.S. bonds. A bank mayby resolution of fundsto its credit as trustee. In the event of insolvency or liguida
its board of directors authorizing such action, act as agent for i of a bank in which the accounts are maintained, all bank
U.S.treasury or othenstrumentality of the United States in eon@ccountsomprising trust funds so deposited have preferande
nectionwith the sale of bonds or other obligations of the Uniteefiority in all assets of the bank over the bargeneral creditors,
Statesor an instrumentality of the United States, if designated #4thout the necessity of tracing or identifying the trust funds.
agentby the secretary of the U.S. treasanby the other instru (4) TRUSTSERVICEOFFICES. A state bank exercising trust pow
mentality. A bank may enter into contracts, incur obligationgrsmay with the approval of the division, establish and maintain
makeinvestments, pledge assets or take other actions if necessaryst service dice at any dice in this state oany other deposi
or appropriate in order to act as agent under this section. A béwy institution, as defined under221.0901 (2) (i) A state bank
may exercise powers granted under this seatidly upon express may, with the approval of the division, permit any other deposi

(3) TRusSTFUNDS;HOW KEPT. A bank that exercises trust pow
ersshall keepts trust accounts in books separate from its other
books of account. All funds argtoperty held by the bank in a
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tory institution, asdefined under 221.0901 (2) (i) exercising asprovided by law Real estate may be conveyed undesityea

trust powers or any trust company bangamized under cl223 ture of an oficer of the bank.

to establish and maintain a trust servidicefat any of its banking (3) HOLDING COMPANIES. Subject to Suu_‘]_) (a)’ a bank may

offices. The establishment and operation of a trust servigeeof conveyreal estate to an entity engaged solely in holding property

aresubject to 223.07 This subsection does not authotizanch  of the bank, to a bank holding compang defined il2 USC

banking. 1841(a), ofwhich the bank is a subsidiary or to any other subsid
History: 1995 a. 336 iary of that bank holding companw liability of the entityholding

L i propertyof the bank, bank holdingpmpany or subsidiary of the
221.0317 Securitization of assets. A bank maywith the 53k holding company to the bank that results from a conveyance

approvalof the division, securitize its assets for sale topiglic | nqer this subsection is not subject to the limitation under s.
in accordance with the rules which shall be promulgated by tB§1.0320(1)_

division under this section. History: 1995 a. 336
History: 1995 a. 336

221.0320 Limit of loans and investments. (1) IN GEN-
221.0318 Notes and debentures. (1) ISSUANCE. Abank gpa  Except as provided in sulig) to (8) and $221.0319 (3)
may, by the action of its board of directorssue and sell its notes e otg| liabilities ofany person, other than a municipal corpora
or debentures of one or more clasisethie amount, in the form andjon, t a bank for monelgorrowed may not, at any time, exceed
with the maturity determined by the board. The notes and debgfo, of the capital of théank. In determining compliance with
turesmay confer such rights and privileges upon the holders of section, the total liabilities of a partnership includes the liabili
notesand debentures as determined by the board. ties of the general partners of the partnership, computed indlividu

(2) LimiTaTION ON ISSUANCE. A bank may issue notes andally as to each general partner on the basis of his or her direct

debenture#f the amount issued is within limits previously establiability.

lishedby the division for issuances by the bank. _ (2) WAREHOUSERECEIPTSAND CERTAIN BONDSAND NOTES. The

(3) Sratus As cAPITAL OF BANK. Notes and debentures issueghercentagdimitation under sulb(1) is 50% ofthe banks capital,
by a bank constitute capital of the bank, onlggproved by the if the liabilities under sul{1) arelimited to the following types
division. of liabilities:

(4) RETIREMENT OF NOTES AND DEBENTURES. Before a bank  (a) A liability secured by warehouse receipts issued by-ware
may retire or pay notes or de_bentures, aristing deficiency of housekeepers licensed and bonded in this state unde@$2
the banks capital, disregarding the notes and debenturée toand99.03or under the federal bonded warehouse act or holding
retired, must be paid in cash or in assets acceptable ttiviséon, a registration certificate under ct27, if all of the following
sothat the sound capital assets of the bank shall at least equatdaggirementsre met:
capitalstock of the bank. 1. The receipts cover readily marketable nonperishable sta

(5) LIABILITY FORASSESSMENT. A banks notes or debenturesples.
arenot subject to any assessment. The holders of these notes 0b The staples are insured, if it is customary to insure the sta
debenturesre not liable for the debts, contracts or engagemegﬁsl

al

O; me léanlf(or forssessments to restore impairments in the cap 3. The market value of the staples is not, at any time, less than
(o) € Dank. i 1 [}

History: 1995 a. 336 140%of the fgcg amount of the obligation.
(b) A liability in the form of a note or bond that meets any of
221.0319 Real estate. (1) PurRPosegorwHICH REALEsTATE thefollowing qualifications:
MAY BE HELD. A bank may purchase, lease, hold and convey only 1. The note or bond is secured by not less thhike amount

the following types of real estate: of bonds or notes of the United States issued gipeci 24, 1917,
(a) Real estate necessary for the convenient transaction opfgertificates of indebtedness of the United States.
businessincluding facilities connected with thefiok, furniture, 2. The note or bond is secured or covered by guarantees or by

equipmentand fixtures. A bank may includeith its banking commitmentsor agreements to take oyer to purchase the bonds
offices, other facilities to rent as a source of income. A baak or notes, and thguarantee, commitment or agreement is made by
alsoinvest in the stocks, bonds or obligations of a bank buildirsfederal reserve bank, the federal small business administration,
corporation. A banks investment under this paragraphitsr thefederal department of defense or the federal maritime cemmis
liability for it may not exceed in the aggregate 68Rhe banks  sion.

capital. 3. The note or bond is secured by mortgage or trust deeds
(b) Real estate conveyed to the banlsatisfaction of debts insuredby the federal housing administrator
previouslycontracted in the course of the bankusiness. (3) OBLIGATIONS OF CERTAIN LOCAL GOVERNMENTAL UNITS. (a)

(c) Real estate purchased at salejugments, decrees orln this subsection, “local governmental unitds the meaning
mortgageforeclosures under securities held by the bankabufgivenin s.16.97 (7)
bankmay not bid at a sale adgar amount than is necessary te sat (b) Except as otherwise providedthis subsection, the total
isfy its debts and costs. liabilities of a local governmental unit to a bank for money- bor
(d) Subject to the approval of the division, real estate puowedmay not, at any time, exceed 25% of the capital of the bank.
chasedand held for the purpose of providing needed housing (c) Liabilities in the form of revenue obligations of a local-gov
accommodationfor its essential employes who are relocated Rtnmentalunit are subject to the limitations provided in. gh}.
the bank, including purchasing the former residence of the relg addition,a bank is permitted to invest in a general obligation of

cated,essential employe. that local governmental unit in an amount that will bring the-com
(e) Real estate acquired or held for such other purposeayas binedtotal of the generadbligations and revenue obligations of

be approved by the division, subject td221.0321 asingle local governmental unit to a sum not in excess of 50% of
(2) TiMe LimITaTION.  Real estate acquired under s{if.(b),  thecapital of the bank.

(c) or (d) may not be held for more than 5 years, unlessxten (d) If the liabilities of the local governmental unit aretlire

sion is granted by the division. If an application for an extensiform of bonds, notes or other evidences of indebtedness that are
is denied, the real estate mustdmdd at a private or public salea general obligation of a local governmental unit in this state, the
within one year after the denial of the application. This sectidotal liability of the local governmental unit may not exceed 50%
doesnot prevent a bank from lending money secured by real esuit¢he capital of the bank.
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(e) The total amount of temporary borrowings of any loc&21.0321 Other loans and investments. (1) PERMITTED
governmentalnit maturing within one year after the datéssfie LENDING. Except as provided in suf®), a bank may lend under
may not exceed 60% of theapital of the bank. émporary bor this subsectionthrough the bank or a subsidiary of the bank, to all
rowings and longer—-term general obligation borrowings of bhorrowersfrom the bank and all of itsubsidiaries, an aggregate
singlelocal governmental unit in this state may be considered sepnountnot to exceed the percentage of its capital established by
aratelyin arriving at the limitations provided in this subsectionthe division under sul(3). Neither a bank nor any subsidiary of

(4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANIZATIONS;  thebank may lend to any borrowemnder thissubsection and any
OTHER FOREIGNBONDS. A bank may purchase bondgeséd for Otherlaw or rule, an amount thatould result in an aggregate
saleby the International Bank for Reconstruction and Redevelopmountfor all loans to that borrower thekceeds the percentage
mentand the Inter-American Development Bank or such othgf the banks capital established under s). A bank or its sub
foreign bonds as may be approved under rules established by3i§ary may take an equity position or other form of interest as
division. At no time shall the aggregate investmerrig of these ~ Securityin a project funded through these loans. A transaction by

bondsissued by a single issuer exceed 10% of the capitalahf @ bank or its subsidiary under this subsection requires prior
bank. approvalby the board of directors of the bank or its subsidiary

respectively. Except as provided in sugB), these loans are not

(5) FOREIGN NATIONAL GOVERNMENT BONDS. A bank may ; P .
investin general obligation bondssued by any foreign national zuylggfg?rzéztﬁg%?grg?ecéiis;ggﬁt'on as losses, for a pentd

governmentif the bonds are payable in American funds. Th ) .
aggregatenvestment in these foreigronds may not exceed 3%  (2) PERMITTED INVESTMENTS. Except as provided in sufg),
of the capital of the bank, except that this limitatioes not apply &Pank may invest under this subsection, through the bank or sub
to bonds of the Canadian government @aghadian provinces that Sidiary of the bank, amountsot to exceed, in the aggregate, that
arepayable in American funds. percentagef its capital established by the division under £8ip.

(6) DePOSITS. A bank may invest in time deposits aetifi- in equity positions, such as profit—participation projectshaftk

; ' Lo L maytake an investment position in a project wigkpect to which
g‘;’(‘gaeseghdee]%‘ﬁ\tlv?r:go,ther financiabtitutionsin an amount not to it is also a lenderThe bank shall limit its liabilitas an investor

L. . L in a specific project under this subsection to an amowant
(@) In each domestic insured U.S. bank, including iishofre  ayceedinghe amount of its investment in that project. For

branchesand in each domestic insured savings and loan assogjgsesof calculating the bank’aggregate investment under this
tion, savings bank or credit union, 208kcapital orin domestic - gypsectionthe amount of each investment shall be established as
|nsqredf|nan(:|al institutions including their biho_re branches f the date that the investment is made. A transaction by a bank
designatedy the board of directors, 50% of capital. under this subsection requires prior approval by the board of
(b) In each uninsured bardr foreign bank, including its directorsof the bank and shall be disclosed to the shareholders of
domesticbranches, and in amther savings and loan associationthe bank prior to each annual meeting of the shareholders.

savingsbank or credit union, 20% of capital. (3) LIMITS ESTABLISHED BY THE DIVISION. The division shall

(7) LimiTs ESTABLISHEDBY BOARD. (a) A bank may not make establishfor each bank the applicable percentage, not to exceed
or renew a loan or loans, the aggregate total of which exceeds2bes, under sub(1) and the applicable percentage, no¢xoeed
level established by the board of directors without being suR0%,under sub(2). The division may withdraw or suspend a-per
portedby a signed financial statement unless the loan is secutettageestablished undehis subsection and, in such case, may
by collateral having a value in excess of the amount of the logpecifyhow outstanding loans or investments sheltreated by
A signed financial statement furnished by the borrowertdank thebank or its subsidiaryAmong the factors that the division may
in compliance with this paragraphust be renewed annually asconsiderin establishing, withdrawing or suspending a percentage
long as the loan oany renewal of the loan remains unpaid and isnderthis subsection are the basicapital, assets, management
subjectto this paragraph. andliquidity ratio, and capital ratio.

(b) Aloan or a renewal of a loan made by a bank in compliance(4) RECORD-KEEPINGREQUIREMENTS. At the timeof making a
with par (a), without a signed financial statement, may be treatéshn or investment, the banér its subsidiary shall note in its
by the bankas entirely independent of any secured loan madertordswhether it is made under sud) or (2). The forms of
the same borrower if the loan does not exceed the limitations psecurityfor loans under sull) and the forms of investment under

videdin this section. sub.(2) shall be as approved by the division by rule.
(8) ExcepTions. This section does not apply to any of the fol  (5) CerTaIN SECUREDLOANS. A bank may make loans secured
lowing: by assignment or transfer of stock certificates or other evidence of

(a) A liability that is secured by not less thalike amount of theborrowets ownership interest in a corporation formed for the
directobligations of the United States which will mature not moreooperative ownership of real estate. Sectiof46.10 and
than 18 months after the date such liabilities to the bank a$46.101 as they apply to a foreclosure of a mortgage involsing
enterednto. one—familyresidence, apply to a proceeding to enforce the lend

(b) A liability thatis a direct obligation of the United States of 'S "ights in security given faa loan under this subsection. The

this state, or an obligation of any governmental agency of tfivision shall promulgate joint rules with the division afedit

United States or this state, that is fully and unconditionally guahionsand the division of savings and loan that establish proce

anteecby the United States or this state. duresfor enforcing a lendés rights in security given for laan

(c) A liability in the form of a note, debentuoe certificate of underthis subsection.

; ; ; ; (6) INVESTMENTSIN OTHER FINANCIAL INSTITUTIONS. In addi
interestof the Commodity Credit Corporation. tion to the authority granted under221.1201and subject to the

(d) Aliability in the form of a note or debenture issued by theyitations of sub.(3), a bank may invest in other financial institu
federalnational mortgage associationtbe export—import bank

; tions.
of Washington. History: 1995 a. 336
(e) A liability in the form of anote, debenture or bond issued
by the federal home loan bank. 221.0322 Additional banking authority . (1) OTHERPER

(f) A liability created by the discounting of bills of exchang®ITTED ACTIVITIES ORPOWERS. Subject to any regulatory approval
drawnin good faith against actuallxisting values or the dis requiredby law and subject to suf2) and s221.0315 (2)a bank,
countingof commercial or businegmper actually owned by the directly or through a subsidiary of the bank, may undertake any
personnegotiating the same. activity, exercise any power orfef any financially relategrod

History: 1995 a. 336 uctor service in this state that aother provider of financial pred
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ucts or services may undertake, exercise or provide orttieat the United States. In acting as a depository under this paragraph,
division finds to be financially related. a state bank has all the rights and privileges granted to banking
(2) Division RULES. Theactivities, powers, products and-serinstitutions under section 61 othe U.S. bankruptcy act, as
vicesthatmay be undertaken, exercised derg#d by banks under amended.
sub.(1) are limited to those specified by rule of the division and, (3) TEMPORARY PURPOSES. A bank may borrow money for
with respect to loans under221.0321 (1jpnd investments under temporary purposes, and may pledge assets of the bank not
s. 221.0321 (2) are subject to théimitations set forth in s. exceeding50% inexcess of the amount borrowed as collateral
221.0321 The division may direct any bank to cease any activityecurityfor this borrowing, if theboard of directors has adopted
the exercise of any power or théeping of any product or service aresolution designating the lender from which the money may be
authorizedby rule under this subsection. Among the fadioas borrowed, the maximum amount for which the bank may become
thedivision may consider in so directing a bank are the barag  indebtedat any one time and the names of tHeefs who may
ital, assets, management and liquidity ratio, and capital ratio. signthe promissory note evidencing the indebtedness.

History: 1995 a. 336 (4) BOoNDREQUIREMENTS. A bank that is authorized to exercise
trustpowers and that compliegth s.223.02is exempt from fur

videdin sub.(2). ond or security as is conferred on trust company banks. by

(2) DEBTS PREVIOUSLY CONTRACTED. A bank may be the 223.03(8).

holderor purchaser of more than 10% of its capital stock, capital (%) PLEDGESTO FEDERALRESERVEBOARD. A bank maypledge
notesor debentures if the purchase is necessary to préngmt assetsn an amount not to exceed 4 times the amount of its capital
upona debt previously contracted in good faith. Stock, notes the federal reserve bank, as fiscal agent of the United States, of

debenturepurchased under this subsection may not be held by {ig federal reserve district in which it is located, except that no
bankfor more than 6 months if the stock, notes or debentures S4§hPledge shall be made in excess of the amotiits capital
besold for the amount of the claim of the bank against the saffitnout the consent of the division. _ _
andthey must be sold for the bgstce obtainable within one year ~ (6) BORROWINGTO RELOAN. If a bankis borrowing habitually
or they shall be canceled, and shall then amount to a reductiofidsfthe purpose of reloaninthe division may require the bank to

the capital stock, capital notes or debentures. If the reductiigPaymoney so borrowed.

reduceghe capital stock below the minimum required by, idne (7) REDISCOUNTINGAND ENDORSINGNEGOTIABLE NOTES. This

bank’scapital stock mugte increased to the amount required bgection does nqireventa bank from rediscounting in good faith

law. andendorsing its negotiabl®tes, if authorized by a recorded-res
(3) UsEAsSecURITY. A bank may not loan any pantits capi  olution of the board of directors.

tal, surplus or deposits on the capital stock, capital notesbem (8) CeRTIFICATESOFDEPOSIT. A bank may not issue itertifi-

turesof its own bank as collateral security cateof deposit for the purpose of borrowing monéybank may

(4) STATUS OF TREASURY SHARES. Treasury shares are issuedot make partial payments upon certificates of deposit.
sharesbut not outstanding shareall shares acquired by a bank (9) PLEDGES TO AND LOANS FROM THE FEDERAL HOME LOAN
afterJuly 1, 1996, constitute treasury shares unless any fiflthe sank. Notwithstanding sul(3), a bank that is a member of the
lowing conditions exists: federalhome loan bank may borrow money from the federal home

(a) The articles of incorporation prohibit treasury shares. loanbank for a term not to exceed €ars and may pledge bank

(b) The boaraf directors, by resolution, cancels the acquiredssetaving a valuehat does not exceed 2 times the amount of

sharesijn which event the shares are restored tsthies of autho theloanas collateral to secure the loarotal assets pledged under
rized but unissued shares. this subsection may not exceed 4 times the amount dfahks

(5) PROHIBITION IN ARTICLES OF INCORPORATION. If the articles Caeggrl', 1665 5. 335
of incorporation prohibit treasury shares, all of its own shareg'sto: :

acquiredby the bank shall be restored to the statusudifiorized 221.0325 Certified checks. An ofiicer, employe or agertf

butunissued shares. . abank may not certify a check, draft or order drawn upon the bank
(6) SaviNG cLAuske. Treasury shares existing on July1996, hjessthe person, firm or corporation drawing the check, draft or
remaintreasury shares until disposed of, canceled or restorecgga rhas on deposit with the bank at tiree the check, draft or
the status of authorized but unissued shares by action of the bQﬂ’dﬁris certifiedan amount of money equal to the ambunt speci
of directors or shareholders. fied in the check, draft asrder A check, draft or order so certified
History: 1995 a. 336 by the duly authorized 6iter, employe or agent is a valid obliga

221.0324 Assets not to be pledged as security . (1) In  tion against the bank.
GENERAL. A bank or bank dicer may notgive preference to any ~ History: 1995a.336

depositor or creditor bgledgingthe assets of the bank as cellat

eral security except to secure deposits where otherwise permitt%al'otgﬁ6 B dad dep(;sf. Al debtzdt#(elg ba”kt’ﬂ thch”iBterest "
or required by law for a particular deposijttor secure repurchaseIS past duand unpaid lor a period o months, shall be censi

. ; - reredbad debts and shall be chad of to the profit and loss
3%&%?$§n;§2;%ﬁd into by the bank or as otherwise provid accountat the expiration of one year from the datewhich the

(2) GovERNMENTDEPOSITS. A bank may deposit with theea debtbecame past due, unless the debts are well secured of in pro

! : cessof collection.
surerof the United Statesr in the custody of federal reserve™ gy 1905 a. 336

banksor branches ofhe federal reserve banks designated by a
court,so muchof its assets, not exceeding its capital and surplus1 0327 Surplus  fund. (1) CHARGES TO SURPLUS

asmay be necessary to do any of the following: ACCOUNT. A losssustained by a bank in excess of its undivided
(a) To qualify as a depository for postal savings fundsathelr  profits may be chaed to its surpluaccount, if its surplus fund
governmentdeposits. is thereafter reimbursed from its earnings. Giisldends on cap

(b) To qualify as adepository for bankrupt estates, debtorstal stock may not be declared or paid by the bank in excess of 50%
corporationsand railroads under reganization under federal of its net earnings until itsurplus fund is fully restored to the
bankruptcylaws and receivers, trustees and othficers thereof amountthat was in the surplus account immediately preceding the
appointedby any U.S. district court or by any bankruptcy court athargeof the loss.
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(2) REIMBURSEMENT OF SURPLUSAND RESTRICTEDDIVIDENDS. 221.0403 Bank names. (1) IN GENERAL. Except as pro
If the surplus fund of a bank is in exce$s100% of its capital videdin subs(2) and(3), the name of a bank must be approved
stockand if losses chged against it do not reduce the surpluby the divisionand must be distinguishable upon the records of the
accountto an amount less than 100% of its capital stockpdmé division from all of the following names:

is not subject to sulfl) with respect to reimbursementtbesur (a) The name of another state banffamized under this chap

plus account and with respetd restricted dividends on capitalter.

stock. (b) The name of a national bank or foreign bank authorized to
History: 1995 a. 336 transactusiness in this state.

(2) ExcepTions. A bankmay apply to the division for the
authorityto use a name that is not distinguishable upon the records
of the division from one or more of the names described in sub.
I'(1). The division may authorize the use of the name if any of the
following occurs:

(@) The othebank consents to the use in writing and submits
undertaking, in a form satisfactoryttte division, to change its
meto a name that is distinguishable upon the records dithe

221.0328 Dividends. (1) WHENPERMITTED. Except as pro
videdin sub.(2), the board of directors @f bank may declare and
pay a dividend from its undivided profits in an amount they-co
siderexpedient. The board of directatsall provide for the pay
mentof all expenses, losses, required reserves, taxeftaenest
accruedor due fromthe bank before the declaration of dividend
from undivided profits. If dividends declared and paid in eith

of the 2 immediately preceding years exceeded net income nfrom the name of the applicant.

eitherof those 2 yeargespectivelythe bank may not declare ort (b) The applicant delivers to the division a certifiegby of the

payany dividend in the curregear that exceeds year-to-date Ninal judgment of a court of competent jurisdiction establishing

incomeexcept with the written consent of the division. ; h - Y
= the applicants right to use the name applied for in this state.
(2) LiaBILITY OF SHAREHOLDERS. A banks dividends may not

in any way impair or diminish the capital of the bank other thalln t(hs:)s ;;Eogigﬂgtﬁmik'ggbz;anr;lz(ergi);lgz(retthhi(se Qﬁmtrlgrujjt% o
by reducing undivided profits. If a dividend is paid that does n L edto transact business in this state if the osing to use
comply with this section, every shareholder receiving the-div. - 9

Y - he name has done any of the following:
dendis liable to restore the full amount of thiwidend unless the d with the other bank
capitalis subsequently made good. (@) Meged with the other bank.

(3) LiaBILITY oFDIRECTORS. If the board of directors of a bank (b) Been_ formed by reganl_zatlon of the other ba_nk. )
paysdividends when the bank is insolvent or in danger of insol (c) Acquired all or substantially all of the assets, including the
vency,or not havingeason to believe that there werefisignt hameof the other bank.
undividedprofits to pay the dividends, the members of the board (4) USEOF*saviNGs”. A bank namenay not contain the word
of directors are jointly and severally liable to the creditors of thgavings”.
bankat the time of declaring dividends in an amount equal to twiceistory: 1995 a. 336
the amount of the dividends.

History: 1995 a. 336

SUBCHAPTERV
SUBCHAPTERIV SHARES AND SHAREHOLDERS
NAME 221.0501 Quorum and voting requirements for voting

groups. (1) QuoRuUM REQUIREMENT. Shares entitled to vote as
) _aseparate voting group may take action on a mattemegeding
221.0401 State bank. Every bank incorporated under thisonly if a quorum of those shares exists with respettat matter
chaptershall be known as a state bank. Unlessthe articles of incorporation, the bylaws or this chapter pro
History: 1995 a. 336 vide otherwise, a majority of the votes entitled to be cast on the

matterby the votinggroup constitutes a quorum of that voting
221.0402 Use Of “bank". (1) USEOF“BANK”. Except as pFO roupfor action on that matter

videdin sub.(2), a person who is engaged in business in this state
who is not subject to supervision and examination by the divisicg:[3

andwho is not required to make reports to the division under ”Bﬁjectingto holdingthe meeting or transacting business at the

chaptermay not use the term “bank”, in any form upon arfigef eeting the share is considered present for purposes of determin
signat the place where the business is transacted. Exceptas pfpwhether a quorum exists for themainder of the meeting and

videdin sub.(2), the person may not use or circuleterheads, for any adjournment of that meeting, unless a new record date is
billheads,blank notes, blank receipts, certificates, circulars, @ must be set for that adjourned meeting.

any written or printed or partly written and partly printed paper

containingan artificial or corporat@ame, or other words, that yaterby a voting group ispproved if the votes cast within the
indicatesthat the persog’business is the business of a bank. voting groupfavoringthe action exceed the votes cast opposing
(2) Exceptions. (a) A check soldy a bank chartered underthe action, unless the articles inorporation, the bylaws or this
the laws of another state or a foreign countryaarational bank chapterrequire a greater number ofighative votes.
authorizedto do business in another state may use any form ofistory: 1995 a. 336
“bank”, if the bank is licensed under &i7. )
(b) Mortgage bankers registeradder s. 440.72 [224.72] may221:0502  Greater or lower quorum or greater  voting
usethe designation “mortgage banker". requirements. (1) METHOD OF SPECIFYING DIFFERENT

NOTE: The bracketed language indicates the coect cross-refeence. Sec REQUIREMENTS. The articles of 'ncorporaﬂon may provide, or
tion 440.72 wasenumbered by1995 Ws. Act 27. Corrective legislation is pend ~ authorizethe bylaws under £21.0503to provide, for a greater

'(2) METHOD OF DETERMINING QUORUM. [f a share is repre
ntedfor any purpose at a meeting, ottiean for the purpose of

(3) SIMPLE MAJORITY VOTING. If a quorum exists, action an

ing. or lower quorum requirement or a greater voting requirerfoent
(c) A savingsbank oganized under cl214 may use the desig shareholdersr voting groups o$hareholders than is provided by
nation“savings bank”. this chapter
(3) EnForCEMENT. Violations of this section may be enforced (2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO CHANGE
by the division under £20.02 (2) REQUIREMENTS. An amendment to tharticles of incorporation
History: 1995 a. 336 thatadds, changes or deletes a greater or lower quorum require
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mentor a greater voting requirement must meet the same quorun{3) LimiTaTions. (a) A bank may not issue shares of one class
requirementand be adopted by the same vael voting groups or series as a share dividend in respect of shares of another class
requiredto take action under the quorwand voting requirements or series unless any of the following is satisfied:
thenin effect. 1. The articles of incorporation authorize the issuance.

History: 1995 a. 336 2. A majority of the votes entitled to be cast by the class or

221.0503 Bylaw fixing quorum or voting requirements seriesto be issued approve the ISsuance. )
for shareholders. (1) IN GENERAL. If authorized by tharti 3. There are no outstanding shares of the class or series to be
cles of incorporation, the shareholders may adopamend a iSsuédas determined under pgh).
bylaw that fixes a greater or lower quorumquirement or a (b) If a security imoutstanding that is convertible into or carries
greatervoting requirement for shareholders or voting grooips a right to subscribe foor acquire shares of the class or series to
shareholdershan is provided by this chapteThe adoption or beissued, the holder of the security is considered a holder of the
amendmenof a bylaw that adds, changes or deletes a greaterclassor series to be issued for purposes of making the determina
lower quorum requirement or a greater voting requirement ftien under par(a) 3.
shareholdersnust meet the same quorum requirement and be(4) RecorpDATE. If the board of directors doemt fix the
adoptedby the same vote and voting groups requiredat® recorddate for determining shareholders entitled to a stiiare
actionunder the quorum and voting requirement thenfiecef  dend,it is the date on which the boarddifectors authorizes the

(2) SHAREHOLDERAPPROVAL. A bylaw that fixes a greater or Sharedividend.
lower quorum requirement or a greater voting requirement forHistory: 1995 a. 336

shareholderaunder sub(1) may not be adopted, amended or »
repealecby the board of directors. 221.0508 Form and content of certificates. (1) Con-

History: 1995 a. 336 TENTS. At a minimum, a share certificate shall state on its face all
of the following:
221.0504 Number of shareholders. (1) MeTHOD OF (a) The name of the issuing bank and that the bamig#ized
COUNTING. For purpose®f this chapterany of the following underthe laws of this state.
constitutesone shareholder if identified as a shareholder in a (5) The name of the person to whom issued.

bank'scurrent record of shareholders: (c) The number and class of shares and the designation of the

(a) Three or fewer coowners. seriesjf any, that the certificate represents.
(b) An entity (2) CLASSESAND SERIESREQUIREMENTS. If the issuing bank is
(c) The trustees, guardians, custodians or other fiduciariesaothorizedto issuedifferent classes of shares orfeient series
a single trust, estate or account. within a class, the front or back of each certificate shall contain
(2) SUBSTANTIALLY SIMILAR NAMES. For purposes of this chap any of the following:
ter, shareholdings registered in substantially similar nacoast (a) A summary of the designations, relative rights, preferences
tute one shareholder if it is reasonable to believe thahémees and limitations applicable to each class, and the variations in
representhe same person. rights, preferences and limitations determined for each series and
History: 1995 a. 336 the authority of the board of directors determine variations for
) future series.
221.0505 Issued and outstanding shares. (1) IssueD (b) A conspicuous statement ththe bank will furnish the

AND OUTSTANDINGSHARES. A bank may issue the number of sharegyarenoldetthe informationdescribed in paa) on request, in
of eachclass or series authorized by the articles of |nc0rporat|(writing and without chage.

Shareghat are issued are outstanding shares until they are reac o .
quired, redeemed, converted or canceled. (3) SeNATURE. (a) Each share certificate shall be signed

. eithermanually or in facsimile, byhe oficer or oficers desi
(2) SHAREREQUIREMENTS. At all times that shares of the bank,siedin the by)I/aws or by the boayrg of directors. g

areoutstanding, there must be outstanding one or more shares the&)) The validity of a share certificate is nofeated if a person

\t/(\zr?iiw%rga\i)ee l:ﬁgrgg?evsoﬁgr% g?gtﬁa?g: a%ntehgsrerjnw?trﬁtrgj, who signed the certificate no longer holdfiad# when the certifi
y gateis issued.

voting rights, that together are entitled to receive the net asfset Historv: 1995 2. 336
the bank upon dissolution. . :
History: 1995 a. 336 221.0509 Restriction on transfer of shares and other

221.0506 Fractional shares. (1) ISSUANCEAND DISPOSt secuntl"es. (1) DE_F'_N'T,',O_NS' In this section: _
TIoN. A bank may do any of the following: (a) “Other securities” include securities that are convertible

(a) Issue fractions of a share or pay in money the value of fré'?:to or carry a right to subscribe for or acquire shares.

tions of a share. (b) “Transfer restriction” means a restriction on the transfer or

(b) Arrange for disposition of fractional shares by the S,Jn‘,mg)eg|strat|onof transfer of shares and other securities of a bank.
holders. (2) PERMITTED PURPOSESOF RESTRICTIONS. (@) Except as pro
vided in par (b), the articles of incorporation, the bylaws, an
agreemenamong shareholders and holders of other secuuties,
an agreemenbetween shareholders and holders of other securi
tiesand the bank, may imposeransfer restriction on shares and
othersecurities of the bank for any reasonable purpose, including
any of the following:

221.0507 Share dividends. (1) DerinTIoN. In this section, 1. Maintaining the bank’ status under state or fedelad
“sharedividend” means shares issued proportionally and withotfenit is dependent on the number or identity of its shareholders.
consideratiorto the banls shareholders or the shareholders of 2. Preserving exemptions undederal or state securities law
oneor more classes or series. (b) A transfer restriction may notfa€t shares and othesecu

(2) PowERTO ISSUESHAREDIVIDENDS. Except as provided in ritiesissued before the restriction is adopted, unless the holders of
sub.(3) and unless the articles of incorporation provide otherwiglge shares and other securities are parties to the transfer restriction
a bank may issue share dividends. agreemenbr vote in favor of the transfer restriction.

(2) RIGHTSOFHOLDERSOFFRACTIONAL SHARES. The holder of
afractional share may exercise the rights of a sharehatdfrd
ing the right to vote, to receive dividends and to participathdan
assetof the bank upon liquidation.

History: 1995 a. 336
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(3) EnFORCEABILITY. A transfer restriction is valicand (d) Shares or other securities sold for other than money or an
enforceableagainst the holder or a transferee oftibller if the obligationto pay money
transferrestriction is authorized by this section and its existence (e) Treasury shares.

is noted conspicuously on the front or back of degtificate. (6) LAPSEOFPREEMPTIVERIGHTS. If shares or other securities
Unlessso noted, dransfer restriction is not enforceable againstg,pjectto preemptive rights aneot acquired by shareholders or
personwho does not know of the transfer restriction. holdersof other securities, the bank miague the shares or other

(4) TYPESOFPERMITTEDTRANSFERRESTRICTIONS. The transfer securitiesto any person for one year after beaifigred to share
restrictionspermitted undethis section include transfer restric holdersor holders of other securities, at a consideration set by the
tionsthat do any of the following: boardof directors that is not lower than the consideratioricset

(a) Obligate the shareholder or holder of other securities fiitke exercise of preemptive rights. Arferfata lower consider
to offer the bank or other persons, whether separatelysecu ationor after the expiration of one year is subject to the preemptive
tively or simultaneouslyan opportunity to acquire the restrictedights of shareholders or holders of other securities.
shareor other securities. History: 1995 a. 336

(b) Subject to the limitations of 821.0323 if applicable, obi 551 0511  Annual meeting. (1) WHEN HELD. A bank shall

gatethe bank opther persons, whether separgtebnsecutively o|q 4 meeting of shareholders annually at a time stated in or fixed
or simultaneouslyto acquire theestricted shares or other se€urij, 5ccordance with the bylaws.

ties. . . (2) WHEREHELD. A bank may hold the annual shareholders’

(c) Require théank, the holders of a class of its shares or othefetingin or outside this state at the place stated in or fixed in
securities or another person to approve the transfer of thgcordance with the bylaws. If no place is stated in or fixed in
restrictedshares or other securities, if the requirement ismaot  accordancavith the bylaws, the bank shall hold the annual meet
festly unreasonable. ing at its principal dice.

(d) Pronhibit the transfer of the restricted shares or other securi (3) Errector FAILURE To compLy. Failure to hold an annual
tiesto designated persons or classes of persons, if the prohibitigBetingin one or more years does ndeat the validity of any
is not manifestly unreasonable. bankaction.

History: 1995 a. 336 History: 1995 a. 336

221.0510 Preemptive rights. (1) DerINITION. Inthissee 221.0512 Special meeting. (1) WHEN REQUIRED. A bank
tion, “other securities” has the meaning given i221.0509 (1) shallhold aspecial meeting of shareholders if any of the following
(a). occurs:

(2) WHEN PREEMPTIVE RIGHTS EXIST. The shareholders or  (a) A special meetings called by the board of directors or any
holdersof other securitiesf a bank do not have a preemptive righpersonauthorized by the articles of incorporation or bylaws to call
to acquire the bank’unissued shares or other securities exceptaspecial meeting.
the extent provided in the articles of incorporation. If the articles (b) The holders of at least 10% of all the votes entitled to be
of incorporation stat¢hat “the bank elects to have preemptiveaston an issue proposed to be considered at the proppseizl
rights”, or words of similar meaning, sul{8) to (6) govern the meetingsign, date and deliver to the bank one or more written
preemptiverights, except to the extent that the articles of incorpdemandsfor the meeting describing one or more purposes for
ration expressly provide otherwise. whichit is to be held.

(3) CONDITIONS FOR EXERCISEOF PREEMPTIVERIGHTS. Except (2) RecorbDATE. If not otherwise fixed under 221.0517
asprovided in sub(5), the shareholders or holders of other securihe record date for determining shareholdensitled to demand
ties of the bank have@eemptivaight, granted on uniform terms a special meeting is théate that the first shareholder signs the
and conditionsprescribed by the board of directors to provide demand.
fair and reasonable opportunity to exercise the right, to acquire(3) WHere HELD. A bank may hold a special shareholders’
proportionalamounts of the barkunissued shares other secu  meetingin or outside this state at the place stated in or fixed in
rities upon the decision of the board of directors to issue the shagegordance with the bylaws. If no place is stated in or fixed in
or other securities, subject to the following conditions: accordancavith the bylaws, the bank shall hold a special meeting

(a) Holders of shares or other securities with general votirgits principal ofice.
rights have preemptiveights with respect to shares and other (4) LiMITATION ON BUSINESS CONDUCTED. Only business
securitiesof any class with general voting rights. within the purpose described in the meeting notice required by s.

(b) Holders of shares or other securities without preferenti2®1.0514(2) (b) may beconducted at a special shareholders’
rights to distributions or assets have preemptive rights witieeting.
respecto shares and other securities of atass without prefer ~ History: 1995 a. 336
entialrights to distributions or assets, except tfatlers of shares 221.0513 Action without meeting. (1) PERMITTED METH-

or other securities without general voting rights havereemp Ds. Action required or permitted kihis chapter to be taken at a

w.ﬁ, régehrfzr\é\lllt\%ﬁzpﬁ;mghares or other securities of any Clasghareholdersmeeting may be taken without a meeting in any of
X the following ways:

(4) Waiver. A shareholder or holder of other securities may . .
waive his or her preemptive right. A written waiver is irrevocablgm(iﬁ)ezj/\:(t)h\cl’gtteagmﬂgﬁggobr?ard of directors, by all shareholders
evenif it is not supported by consideration. :

. L . (b) If the articles of incorporation so provide, by shareholders
an3(/53f tI?\)((aElr‘\ﬂ)Tchﬁv?r? g.There is nqpreemptive right with respect to who would be entitled to vote at a meeting those shares with vot

L ) ) ing power to cast not less than the minimum numhen dine case

(a) Shares or other securities issued@spensation to direc of voting by voting groups, numbers of votes that wdddeces
tors, officers or employes of the bank or itdilates. sary to authorize or take taetionat a meeting at which all shares

(b) Shares or other securities issued to satisfy conversioneatitledto vote were present and voted, except action may not be
option rights created to provide compensationlirectors, di-  takenunder this paragraph with respect to an election of directors
cersor employes of the bank or itdishtes. for which shareholders may vote cumulatively und@24.0522

(c) Shares or other securities authorized in articles of ineorpo (2) How pocumeNTED. Action under sub(l) must be ewvi
ration that are issued within 6 months after thie@ifve date of dencedby one or more written consents describing the action
incorporation. taken,signed by the number ehareholders necessary to take the
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actionunder sub(1) (a)or (b) and delivered to theank for incld  of incorporation or the bylaws before or after the date and time
sionin the bank records. statedin the notice. The waiver shall bewriting and signed by

(3) EFFecTivEDATE. Action taken under sulfl) is efective the shareholdeentitled to the notice_and _COﬂtaiI_’] the same infor
when consents representing the required number of shares @@ationthat would have been required in thetice under any
deliveredto the bank, unless the consent specifies ferdiit applicableprovisions of this chapteexcept that the time and
effectivedate. Vithin 10 days after action taken under gap(b) placeof meeting need not be stated. The shareholder shall deliver
is effective, the bank shall give notice of the action to shareholdp& waiver to the bank for inclusion in the bank records.
who, on the record date determinedder sub(4), were entitled (2) WAaIVER BY ATTENDANCE. A shareholdés attendance at a
to vote on the action but whose shares were not represented omtbeting,in person or by proxyvaives objection to all of the fol
written consent. The notice shall comply witt221.0103 lowing:

(4) RecorpDATE. If not otherwise fixed under 221.0518 (a) Lack of notice or defective notice of the meeting, unless the
therecord date for determining shareholders entitled to take act&rareholderat the beginning of the meeting or promptly upon
without a meeting is thélate that the first shareholder signs tharrival objects to holding the meeting ansacting business at
consentunder sub(1). the meeting.

(5) EFFECTOFWRITTEN CONSENT. A consensigned under this  (b) Consideration of particular matter at the meeting that is
sectionhas the déct of a meeting vote and may be described ast within the purpose described in the meetingice, unless the
such in any document. shareholdepbjects toconsidering the matter when it is presented.

(6) NoTICEREQUIREMENTS. If this chapter requires that notice History: 1995 a. 336

of proposed action be given to shareholders who are not entl%?ﬂ“%l? Record date. (1) MANNER OF FIXING DATE. The

ylawsmay fix or provide the manner of fixing a future date as the
corddate for one or more votingroups in order to determine

e shareholders entitled to notice of a shareholders’ meeting, to
%%nanda special meeting, to vote or to take any other action. If

to vote on the action and the action is to be taken under this sec
thebank shall give those nonvoting shareholders written notice
the proposed action déast 10 days before the action becom({ﬁ
effective. The notice shall comply with 821.0103and shalton

tain or be accompanied by the same material that, under this c
ter, would have been required to be sent to nonvoting sharehol
in a noticeof meeting at which the proposed action would ha

bylaws do not fix or provide for fixing a record date, the board
irectors may fix a future date as the record date.

beensubmitted to the shareholders for action. (2) Livit onDATE. A record date fixed undéhis section may
History: 1995 a. 336 not be more than 70 days before the meeting or action requiring
a determination of shareholders.
221.0514 Notice of meeting. (1) WHENREQUIRED. A bank (3) EFFECTOF ADJOURNMENT. (a) Except as provided in par

shallnotify shareholders of the date, time and ptafaeach annual (b), a determination of shareholders entitled to notice of or to vote
andspecial shareholders’ meeting not less than 10 daysoi@ ata shareholders’ meetirigefective for any adjournment of the
than60 days before the meeting date, unleserelift time is pro meetingunlessthe board of directors fixes a new record date,
vided by this chapterthe articles of incorporation or the bylawswhich it shall do if the meeting is adjourned to a date ntloag
Thenotice shall comply with £21.0103 Unless this chapter or 120 days after the date fixed for the original meeting.

the articles of incorporation require otherwise, the bask (b |f a court orders a meeting adjourned to a date more than
requiredto give notice only to shareholders entitled to vote at theg days after the date fixed for the original meeting, it may pro
meeting. vide that the originatecord date continues infe€t or it may fix

(2) ConTENTOFNOTICES. (&) Unless this chapter or the articles new record date.
of incorporationrequire otherwise, notice of an annual meeting History: 1995 a. 336
neednot include a description of the purpose for which the meet ) )
ing is called. 221.0518 Shareholders’ list for meeting. (1) PREPARA-

(b) Notice of a special meeting shall includdescriptionof ~ T'ON OFLIST. After fixing a record date for a meeting, a bank shall
eachpurpose for which the meeting is called. preparea list of the names of all its shareholders who are entitled

e to noticeof a shareholders’ meeting. The list shall be arranged by
(3) RecorbDATE. If not otherwise fixed under 221.0517 :
therecord date for determining shareholders entitled to noticeClassor series of shares and show the address of and number of

andto vote at an annual or special shareholdeseting is the sharesheld by each shareholder

close of business on the day before the first notice is given o} (2) AVAILABILITY PRIORTO MEETING. The bank shall make the
shareholders. shareholderslist available for inspection by any shareholder

(4) ADJOURNMENT. (a) Unless the bylaws require otherwisé)vigirﬁnwglz- business daysaafteijr notice of the rﬂee(z_jting i;h%iéen for
and except as provided in péb), if an annual or special share ichthe list was prepared and continuing to the date

. o LV . : ing, at the banks principal ofice or at a place identified in the
holders’meeting is adjourned todifferent date, time or place, the - P ; : ;
bankis not required to give notice of thew date, time or place meetingnotice in the cityvhere the meeting will be held. A share

. . . ' holder or his or her agent or attorney may writtendemand,
gé?oeupﬁr‘]'qve?]?te“me or place is announced at the meeting befofr‘?spectand copy the list, during regular business hours and at his

) . or her expensajuring the period that it is available for inspection
~ (b) If anew recordiate for an adjourned meeting is or must bgnderthis subsection.
fixed under s.221.0517 (3) the bankshall give notice of the (3) AVAILABILITY AT MEETING. The bank shall make the share

adjournedmeeting undethis section to persons who are Shareholders’list available at the meeting. A shareholder or his or her

h?*l_ders_as of the new record date. agentor attorney may inspect the list at any time during the-meet
istory: 1995 a. 336 . .
ing or an adjournment.

221.0515 Disclosure to shareholders. The bankshall (4) RErFusAL To ALLOw INsPECTION. If the bank refuses to
includewith each notice of an annual meeting delivered to shaglow a shareholder or his der agent or attorney to inspect the
holderscopies for the 2 preceding fiscal years of the bmhit ~ shareholderslist before or at the meeting, or to caine list as

ancesheets, statements of profit and loss and reconcilementgefmittedby sub.(2), on petition of the shareholdehe circuit
the banks loan loss reserve. courtfor the county where the baskprincipal ofice is located

History: 1995 a. 336 may, after notice to the bank and an opportunity to be heard, order
theinspection or copying at the basléxpense. The court may
221.0516 Waiver of notice. (1) WRITTENWAIVER. A share alsopostpone the meeting for which the list was prepared until the
holdermay waive any notice required by this chaptes articles inspectionor copying is complete.
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(5) EFFecTOF FAILURE TO coMPLY. Refusal or failure to pre proxy appointment corresponds to the nama ehareholdethe
pareor make available the shareholders’ list dnesafect the bank,if acting in good faith, may accept the vote, consent, waiver
validity of action taken at the meeting. or proxy appointment and give itfett asthe act of the share

History: 1995 a. 336 holder.

221.0519 Proxies. (1) ExerciseoF voTe. A shareholder (2) W:*fEt’;‘] NAME DOE.SNOBCORRESF;ONDTO THAT,; OF A SHARE
may vote his or her shares in person or by proxy HOLDER. e name signed on a vote, consent, waiver or proxy
appointment does not correspond to the nafrits shareholder

(2) METHOD OF APPOINTING A PROXY. A shareholder may yneyank 'if acting in good faittmay accept the vote, consent,
appointa proxy to vote or oth_erW|se act for the shart_eholder l\)/Vaiveror proxy appointment and give itfeft as the act of the
sighingan appointment forngither personally or by his or hershareholde'rf any of the following applies:
attorney-in—fact.An appointment of a proxy may be in durablée )

y g proxy may (a) The shareholder is an entity and the name signed purports

form as provided in 243.07 be th t an 6t fth ‘
(3) WHEN PROXY IS EFFECTIVE. An appointment of a proxy is to be that of an eror agent of the entity

effectivewhen received by anfafer or agent of the bank autho  (b) The name signed purports to be that of a personal represen

rized to tabulate votesAn appointment is valid forl1months tat|Ve, adm|n|StratheXeCUtO,rguard|an or conservator represent

from the date of its signing unless afelient period is expressly ing the shareholder and, if the bank requests, evidence of fiduciary
provided in the appointment form. statusacceptable to the bank is presented with respect to the vote,

(4) RevocaBILITY. (a) An appointment of a proxy is revocabléOnsentwaiver or proxy appointment. _
by the shareholder unless tagpointment form conspicuously ~ (¢) The name signepurports to be that of a receiver or trustee
statesthat it is irrevocable and the appointment is coupled with &#hbankruptcy of the shareholder and, if thenk requests, evi
interest. Appointments coupled with an interest include théenceof this status acceptable to the bank is presented with
appointmenbf any of the following: respecto the vote, consent, waiver or proxy appointment.

1. A pledgee. (d) The namesigned purports to be that of a pledgee, beneficial

2. A person who purchased or agreed to purchase the shapgger, or attorney-in—fact of the shareholder and, if the bank

3. An employe or dicer of the bank whose employmeatn+ requests,evidenceacceptable to the bank of the signatery’
tractrequires the appointment. authorityto sign for the shareholder is presented with respect to

4. A party to a voting agreement created und2p$.0524 thevote, consent, waiver or proxy appointment,
(b) An appointment made irrevocable under (@iis revoked . (e) Two or more persons are the shareholder as cotenants or
whenthe interest with which it is coupled is extinguished. fiduciariesand the name signed purports to be the name of at least

(5) DEATH ORINCAPACITY OF SHAREHOLDER. The death or inea oneof the coowners and the person signing appears to be acting

: o on behalf of all coowners.
pacity of the shareholder appointingpaoxy does not &ct the .
right of the bank to accept the progyduthorityunless the diter (3) WHEN REJECTIONPERMITTED. The bank may reject a vote,
or agent of the bank authorized to tabulabées receives notice CONSentwaiver or proxy appointment if thefiaer or agent of the

of the death or incapacity before the proxy exercises his or R&kwho is authorized tbulate votes, acting in good faith, has
authorityunder the appointment. reasonabldasis for doubt about thealidity of the signature on

(6) REVOCATION IN CERTAIN CASESINVOLVING TRANSFERSFOR it or about the signatory’authority to sign for the shareholder

VALUE. Notwithstanding suk4), a transferee for value of shares (4) EFFECTONLIABILITY. The bank and its fi¢er or agent who

subjectto an irrevocable appointment may revoke the appoirfRCCEPLDI rejects a vote, consent, waiver or proxy appointment in

mentif the transferee did not know of its existence when teher goodfaith and in accordance with this section are not liable

acquiredthe shares and theistence of the irrevocable appeintdamageso the shareholder for the consequences of the accept

mentwas not noted conspicuously tire certificate representing anceor rejection.

the shares qiif the shares are without certificates, on the inferma (5) EFFECTON VALIDITY OF ACTION. Bank action based on the

tion statement for the shares. acceptanceor rejection of a vote, consent, waiver or proxy
(7) ErrFecT OF PROXY. Subject to s221.0521and to any appointmenunder this section is valid unless a court of competent

expresdimitation on the proxys authority appearingn the face jurisdiction determines otherwise.

of the appointment form, a bank may accept the psoxgte or ~ History: 1995 a. 336

otheraction as that of the shareholder making the appointment. ] ) ] )
History: 1995 a. 336 221.0522 \Voting for directors; cumulative voting. Q)

] PLURALITY VOTE REQUIRED. Unless otherwise provided in the arti
221.0520 Shares held by nominees. (1) ESTABLISHMENT clesof incorporation, directors are elected by a plurality of the
OF PROCEDURES. A bank may establish a procedure by which thgotescast by the sharestitled to vote in the election at a meeting
beneficial owner of shares that are registered in the name o@vhich a quorum is present. In this subsection, “plurafitgans
nomineeis recognized by the bank as the sharehol@ibe extent thatthe individuals with the lgest number of votes are elected

of this recognition may be determined in the procedure. directorsup tothe maximum number of directors to be chosen at
(2) ScopeorPROCEDURES. The procedure may set forth all ofthe election.

the following: (2) CUMULATIVE VOTING PERMITTED. Shareholders do not have
(@) The types of nominees to which it applies. aright to cumulate theivotes for directors unless the articles of
(b) The rights or privileges that the bank recognizesbenefi  incorporationprovide for cumulative voting. If the articles of

cial owner incorporationcontain a statement indicating that @lla desig

(c) The manner in which the nominee selects the proceduratedvoting group of shareholders are entitteccumulate their

(d) The information that must be provided when the proceduf@tes for directors, the shareholders so designated are entitled to
is selected. multiply the number of votes that they are entitled to cast by the

(e) The period for which selection of the procedurefisotitze numberof directors for whom they are entitled to vote and cast the
. . " productfor a single candidate or distribute fi@duct among 2
(f) Other aspects of the rights and duties created. .
\ ’ or more candidates.
History: 1995 a. 336
(3) WHEN CUMULATIVE VOTING MAY BE USED. (a) Except as
221.0521 Acceptance of instruments showing share - providedin par (b), shares entitled under syB) to vote cumula
holder action. (1) WHEN NAME CORRESPONDSTO THAT OF A tively may not be voted cumulatively at a particular meeting
SHAREHOLDER. If the name signed on a vote, consent, wadrer unlessany of the following notice requirements is satisfied:
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1. Themeeting notice or proxy statement accompanying tliemedythe condition or policy within 90 days. If the corporation,
noticestates conspicuously that cumulative votinguthorized. trustor company does not comply with the ordiee division may

2. A shareholder who has the right to cumulate his or her voféigect the operation of the bank or trust company bank until the
givesnotice that complies with €21.0103to the bank not less orderis complied with, and may withhold all dividends from the

than48 hours before the time set the meeting of his or her intentcorporation trust or companyduring the period in which the divi
to cumulate his or her votes during the meeting. siondirects the operation of the bank or trust company bank.

(b) If one shareholder gives notice under. (@r2, all other ~ (2) APPLICABILITY TO FOREIGN ENTITIES. ~Subsection(1)
shareholderin the same voting group participating in the electiofPpliesto a foreign corporation, associatigmvestment trust, or
areentitied tocumulate their votes without giving further noticeOtherform of trust that is authorized to do business in this state.

(4) EFFECTOF VOTES AGAINST A CANDIDATE. For purposes of  (3) OTHERENTITIESAND TRUSTS. This section applies equally
this section, votes against a candidaterategiven legal ééct and  t0 associations, investment trusts, or otfems of oganized

arenot counted as votes cast in an election of directors. trusts,whether so specificallgtated or not. Nothing contained in
History: 1995 a. 336 this section shall be construed to prohibit a trust company bank,

or state or national bank, authorized to administeexacute

221.0523 \Voting trusts. (1) CREATION. One or morshare trusts,from accepting and carrying out the provisions of any per
holdersmay create a voting trust, conferring on a trustee the riginaltrust, or any trust created by will that the ownieibank stock

to vote or otherwise act for them, by signing an agreement settfif§atesor the owne's benefit during the ownierlifetime, or that
outthe provisions of the trust and transferring their sharéseto the owner creates by wifbr the benefit of the ownler heirs. This
trustee. The voting trust agreement may include any provisigictiondoes not apply to trusts so created.

consistent with the voting trustpurpose.When a voting trust ~ History: 1995 a. 336
agreements signed, the trustee shall preparkst of the names

and addresses of all owners of beneficial interéstthe trust,

togetherwith the number and class of shares each transfared

thetrust, and deliver copies of the la@td agreement to the bask’
principal office. DIRECTORS, OFFICERS AND EMPLOYES

(2) EFFecTIVEDATE. A voting trust becomesfettive on the
datethat the firstshares subject to the trust are registered in t221.0601 Requirement for and duties of board of direc -
trustee’sname. tors. (1) ReQuUIREMENT. A bank shall have a board of directors.
History: 1995 a. 336 (2) Powers. All corporate powers shall be exercised by or
) underthe authority of, and the business anfdie$ of the bank
221.0524 Voting agreements. (1) OREATION. Two Or more managedinder the direction of, its board of directors, subject to
shareholdersnay provide for the manner in whidhey will vote  any limitation set forth in the articles of incorporation.
their shares bysigning an agreement for that purpose. A voting (3) ReQUIREDOATH. Every director shall take and subscribe an
agreementreated under this _sectlon is not subject #2%.0523 _oathto perform diligently and honestly the direceoduty and to
(2) ENFORCEABILITY. A voting agreement created under thisiot knowingly violate or permit a violation of cHa20to 224,
sectionis specifically enforceable. History: 1995 a. 336
History: 1995 a. 336

SUBCHAPTERVI

221.0602 Qualifications of directors.  The articles of
221.0525 Shares of stock, when not transferable.  The incorporationor bylawsmay prescribe qualifications for direc
sharesof stock of a banlare personal propertyThe bank shall tors. A directorneed not be a resident of this state or a shareholder
transferthe shares on the books of the bank in such manner asghghe bank unless the articles of incorporation or bylaws so pre
bylawsmay direct. A transfer of capitatock is not valid while scribe. A person who has been convicted of a crime against fed
the bank is under notice to make good the impairment of its captal or state banking law may not be elected director
tal, as provided in £220.07 until the impairment is made good. History: 1995 a. 336
A transfer of stock shall be certified by aficgr of the bank to
the division within 3 days after the transférthe transfer is of at 221.0603 Number and election of directors. (1)
least5% of the outstanding shares oieafs the holdings of the REQUIREDNUMBER. A board of directors shall consist®br more
ownerof record or beneficial owner of at least 5% of the outstandaturalpersons, with the number specified irfized in accord
ing shares. A persowho fails to comply with this certification ance with the articles of incorporation or bylaws.

requiremenimay be fined not more than $100. (2) CHANGE IN NUMBER. The number ofdirectors may be
History: 1995 a. 336 increasedr, subject to s221.0605 (2)decreaseffom time to
time by amendment to, or in the manner provided in, the articles
221.0526 Stock control of bank or trust company bank of incorporation or the bylaws.

by other corporation. (1) EFFECTOFOWNERSHIP. Adomestic 3y £ eccrion. Directors shall be elected at the meeting held
corporation,investmentrust, or other form of trust or any out-pefarethe bank is authorized to commence business by the divi

of—statebank holding company that owns, holds or in any manngh, and at each annual meeting thereafter unless their terms are
controlsa majority of the stock in a bank wust company bank staggeredinder s221.0606

is engaged in the business of banking @relibject to the supervi — isiory: 1905 a, 336

sionof the division. The corporation, trust or company shall file

reportsof its financial condition or activities when required by the21 0604 Election of directors by certain classes  of
division, and the division may order an examination of its condéhareholders. I the articles of incorporation authorize divid

tion and solvency whenever in the divisi®opinion an examina ing the shares into classes, the articles of incorporation may also
tion is required. The cost of this examination shall be paid by thgthorizethe election of all or a specified numimérdirectors by
corporationrust or companyWhenever the division determineshe holders of one or more authorized classes of shares. A class
thatthe condition of the corporation, trust or company endangejisclasses of shares entitled to elect one or more directors shall be
the safety of the deposits in a bank that the corporation, trustspseparate voting group for purposes of the election of directors.
company owns or controls, or that the operation of the corporanistory: 1995 a. 336

tion, trust or company is carried on in such a manner esdan

gerthe safety of the trust company bank or the bank or its dep@21.0605 Terms of directors generally . (1) EXPIRATION

tors, the division may order the corporation, trust or company &r TERM. The terms of the directors of a bank, including the initial
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directors, expire at the next annual shareholders’ meeting unldateunder s221.0607 (2pr otherwise, may be filled before the

their terms are staggered unde?221.0606 vacancyoccurs, but the new director may not takicefuntil the
(2) EFFECTOFDECREASEIN NUMBER. A decrease in the numbervacancyoccurs.
of directors may not shorten an incumbent diréstterm. History: 1995 a. 336

(3) EFrFECTOFEXPIRATION OF TERM. Despite the expiration of 551 910 Meetings. (1) FREQUENCY OF MEETINGS. The

adirectors term, the director shall contint@serve, subject t0 SS. yoardof directors shall meet at least once each calendar quarter
221.0607and221.0608 until his or her successor is elected and, (2) DUTIES TO BE PERFORMEDAT MEETINGS. At each meeting

if necessapyqualifies oruntil there is a decrease in the number %e board of directorshall generally investigate theaifs of the

dereisct;[)cr)r_s.lggs a 336 bankand determine whether the assets are of the value at which
v: ' theyare carried on the books of the bank.

221.0606 Staggered terms of directors. The articles of (3) ATTENDANCE. If the division determines that a director is
incorporation,or the bylawsf the articles of incorporation so pro lax in attending board meetings, the division may remibee
vide, may provide for staggering the terms of the directors hgirector. Thevacancy shall be filled within a reasonable time as
dividing the total number of directors into 2 or 3 groups. In théte division may direct.

event,the terms of directors ithe first group expire at the first  (4) CommuNICATION AT MEETINGS. (&) Unless the articles of
annualshareholders’ meetirgfter their election, the terms of theincorporationor bylaws provide otherwise, the board of directors
2nd group expire at the 2nd annual shareholders’ meeting afteay permit any omll directors to participate in a regular or special
their election, and the terms of the 3rd group, if,@xpire at the meetingorin a committee meeting, including a loan committee or
3rd annual shareholders’ meeting after their election. At eagRaminingcommittee meeting, of the board of directoysor to
annualshareholders’ meeting held thereaftee number oflirec  conductthe meeting througthe use of, any means of communica
tors equal to thexumber of the group whose term expires at thton by which any of the following occurs:

time of the meeting shall be Chosel’] for a term of 2 years, if there 1. All participatingdirectors may Simu|taneous|y hear each
are2 groups, or a term of 3 years, if there are 3 groups. otherduring the meeting.

History: 1995 a. 336 2. All communication during the meeting is immediately

221.0607 Resignation of directors. (1) WRITTENNOTICE.  transmittedto each participating directaand each participating
A director may resign at any time by delivering written natice directoris able to immediately send messages to all other partici
complieswith s.221.0103to the board of directors, to the chair Patingdirectors.

person of the board of directors or to the bank. (b) If a meeting will be conducted through the use of any means
(2) EFFECTIVEDATE. A resignation is ééctive when thaotice describedn par (a), all participating directors shall be informed
is delivered unless the notice specifies a latferctife date. thata meeting is taking place at whicHicil business may be
History: 1995 a. 336 transacted. A director participating ira meeting by any means
describedn par (a) is considered to be present in person at the
221.0608 Removal of directors by shareholders. meeting. If requested by a directax copy of the minutes of the

(1) WHEN REMOVAL PERMITTED. The shareholders may removemeetingprepared under sufg) shall be distributed to each direc
oneor more directors with or without cause, unless the articlestof.

incorporationor bylaws provide that directors may be removed (5) RecorpsoF MEETINGS. (a) The board of directors shall
only for cause. electa secretarywhoshall keep a correct record of the minutes of

(2) CumuLaTivE voTING. If cumulative voting is authorized the meeting in a book kept for that purpose. The minutes shall par
unders.221.0522 the shareholders may not remove a direi€torticularly disclose the date and location of the meeting, and the
the number of votes sfi€ient to elect the director under cumula namesof the directors absent. The minutes shall be subscribed to
tive voting is voted against his or hemoval. If cumulative vet by the presiding dicer. The minutes shall be approved at the next
ing is not authorized undes. 221.0522 the shareholders may succeedingneeting, by the board of directors, and the minutes of
removea director only if the number of votes cast to remove thiee next succeeding meetirgall show this. The minute book
directorexceeds the number of votes casttaoemove him or her shallbe available at the bank when needed.

(3) MEETING AND NOTICE REQUIREMENTS. A director may be (b) The bank examiner shall examitie minute book at the
removedby the shareholders only at a meeting called for the ptime that he or she examines the bank and shall include in his or
poseof removing the directpand the meeting notice shall staténer report of examinatioof the bank, a statement of the dates on
thatthe purpose, or one of the purposes, of the meeting is remavhich the meetings were held since the last examination of the
of the director bank by the bank examiner and the names of the directors in

History: 1995 a. 336 attendancet each of these meetings.

221.0609 Vacancy on board. (1) How FiLep. Unless the , (6) A Person who makes a false entry in the minute book or
articles of incorporation provide otherwise, and except as prSh?lngest)r: altgrlsogn entry matcri]e '”H;ngm'”uﬁe bogkf may tble fined
vided in sub.(2), if a vacancy occuren the board of directors, ?hoaneiasosdaars] nor m?)?é rtTr]%rne6 r?wr;nths L(Y;erglost%ne ornotiess
including a vacancy resulting from an increase in the nurober History: 13'95 2. 336 ! )
directors,the vacancy may be filled by any of the following: ' '
(a) A vote of the shareholders. 221.0611 Response to examination. (1) REesPONSE
(b) A vote of the board of directors, except that if the directoREQUIRED. After receipt by the board of directors of a bank of a
remainingin office constitute fewer than a quorum of the boardgeportof examination of the bank by tidévision, the board or an
the directors may fill a vacancy by thdiahative vote of a majer €xaminingcommittee appointed under s®) in accordance with
ity of all directors remaining in fite. s.221.0615 unless the division requires response by the board as
(2) VoTiNG GrRoups. If the vacant dice was held by a director Providedin s.220.05 (5) shall do all of the following:
electedby a voting group of shareholders, only the holders of (&) Study the report of examination.
sharef that voting group may vote to fill the vacancy if itis filled (b) Prepare a written report setting forth any recommended
by the shareholders, and only the remaining directors electeddayrectiveaction to be taken by thard in response to criticisms
thatvoting group may vote to fill the vacancy if it is filled by theand suggestions contained in the report of examination.
directors. (2) ExaMINING comMmITTEE. Upon receipt of a report of
(3) VACANCIESAT A LATER DATE. A vacancy thawill occur at examinatiorunder sub(1), the board of directors may appoint an
a specific later date, because of a resignatifecé¥e at a later examiningcommittee consisting of not fewer than 3 of its mem
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bers,to perform the study and prepare the report unde(Euta) (b) The articlesof incorporation or bylaws may authorize a

and(b). quorumof a committee of the boaaf directors created under s.
(3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIREMENTS. 2210615t0 ConSiSt of no fewer than One—t.hil'd of the number of

Eachmember of the board of directors shall obtai review a directors appointed to serve on the committee.

copy of the report prepared undgub.(1) (b)and shall prepare a  (3) VOTING REQUIREMENTSGENERALLY. Except as provided in

written acknowledgment stating all of the following: $5.221.0615 (3pnd(4), 221.0619 (4pnd221.0631 (1pnd(2),
(a) That the board has received the report of examination untiet gquorum is present when a vote is taken, thergfive vote
sub.(1). of a majority of directorgresent is the act of the board of directors

(b) That the member of the board has obtained and reviews corr?mitte_elof th;a_board dife_ctors crberi\ted under_’&lhOGls f
a copy of the report prepared under sab (b) unlessthe articles of incorporation or bylaws require the vote o

. agreater number of directors.
(4) RecorbaTiON. The secretary dhe board of directors shall 9

recorcthe report prepared under s (o)in theminutes of the (9 NS II AT (8) TXO 28 BOTCEE A, g
nextmeeting of the board following completion O_f the report of the board of directors or a committee of the board of directors
(5) TRANSMISSIONTO DIVISION. The board of directors shall

! createdunder s221.0615 when corporate action is taken assents
transmitthe report prepared under s¢b) (b) and the acknowl 4 the action taken unless any of the following occurs:

edgments prepared under s().to the division within 45 days 1. The director objects at the beginning of the meeting or

<(':11f§errecelpt by the board of the report of examination under SLB?'omptly upon his or her arrival to holding the meetingransact
; ing business at the meeting.

History: 1995 a. 336 . X . .
2. The director dissents or abstains from an action taken and
221.0612 Notice of meeting. (1) ReGULAR MEETINGs. Minutesof the meeting are prepared that show the direcths

Unlessthearticles of incorporation or bylaws provide otherwiseSentor abstention from the action taken.
regularmeetings of the board of directors may be held without 3. The director delivers written notice that complies with s.
noticeof the date, time, place or purpose of the meeting. 221.01030f his or her dissent or abstention to the presidifigenf

(2) SPECIAL MEETINGS. Unless the articles of incorporation orof the meeting before its adjournment or to the bank immediately
bylawsprovide for a longer or shorter pericecial meetings of afteradjournment of the meeting.
the board of directorshall be preceded by at least 48 hours’ notice 4. The director dissents or abstains from an action taken, min
of the date, time and place of the meeting. The notice shall comyilgsof the meeting are prepared that fail to show the dirsatis
with 5.221.0103 The notice need ndescribe the purpose of thesentor abstention from the action taken and the director delivers
special meeting unless required by the articles of incorporationt@ithe bank a written notice of that failure that complies with s.
bylaws. 221.0103promptly after receiving the minutes.

History: 1995 a. 336 (b) A director who votes ifavor of action taken may not dis

. . ) sentor abstain from that action.
221.0613 Waiver of notice. (1) WRITTENWAIVER. A direc History: 1995 a. 336

tor may waive a notice required bliis chapterthe articles of

incorporationor the bylaws before or after the date and time stated1.0615 Committees. (1) INGENERAL. Unless the articles

in the notice. Except as providey sub(2), the waiver shall be of incorporation or bylaws provide otherwise, a board of directors

in writing, signed by the director entitled to the notice and retainfathy create one or more committees, appoint membertseof

by the bank. boardof directors to serve on the committees and designate other
(2) WAIVER BY ATTENDANCE OR PARTICIPATION. A directors ~membersof the board of directors to serve as alternates. Each

attendancet or participation ira meeting waives any requiredcommitteeshall have 2 or momaembers. Unless otherwise pro

noticeto him or her of the meeting, unless the direatdne begin vided by the board of directorspembers of the committee shall

ning of the meeting or promptly upon his or her arrival objects &grve at the pleasure of the board of directors.

holding the meetingor transacting business at the meeting and (2) CREATION OFA COMMITTEE AND APPOINTMENTOF MEMBERS.

doesnot thereafter votor or assent to action taken at the meetin@xcept as provided in sub(3), the creation of a committee,
History: 1995 a. 336 appointmenbf members to it and designation of altermatm

bers,if any, shall be approved by the greater of the following:

221.0614 Quorum and voting. (1) QUORUM REQUIRE (a) A majority of all the directors in fi€e when the action is
MENTS GENERALLY. (@) Unlesgthe articles of incorporation or (5xen.

bylawsrequire a greater punder sub(2), a lesser numbeand . . .

eiceptasqprovide% in pa(g) or in s.2§1)0619 (4)a qu orﬁm of (b) The number of directors required by the articleéscérpo

a board of directors shall consist a majority of the number of ration or bylaws to take action un_de@l.0614 )

directorsspecified in offixed in accordance with the articles of . (3) VACANCIES. The board of directors may provide by resolu

incorporationor bylaws. tion that anyvacancies on the committee shall be filled by the
(b) When the number of directaspecified or fixed in accord affirmative vote of a majority of the remaining committee mem

ancewith the articles of incorporation or bylaws exceedth@, bers. .
directorsmay; for a period of not to exceed 6 months during an (4) APPLICABILITY OF CERTAIN PROVISIONS. Section®221.0610

oneyear designatdy resolution 9 directors, any 5 of whom shall® 221.0613apply to committees of board of directors and to
constitutea quorum. committeemembers.

(c) Unless the articles of incorporation or bylaws require R (5) AUTHORITY WHICH MAY BE EXERCISEDBY COMMITTEE. TO
greateror under sub(2) a lesser numbgandexcept as provided the extent specified by the board of directors or in the articles of
in 5.221.0619 (4)a quorum of a committee of the board of diredNcOrporationor bylaws, each committee may exercise the author
torscreated under 821.0615consists of a majority of the numberty Of the board of directors, except that a committee may not do
of directors appointed to serve on the committee. any of the following:

(2) MINIMUM QUORUM REQUIREMENTS. (a) The articles of (&) Authorize distributions. _ .
incorporationor bylaws mayauthorize a quorum of a board of () Approve or propose to shareholders action that this chapter
directorsto consist of no fewer than one-thirdtbé number of requiresbe approved by shareholders.
directorsspecified in offixed in accordance with the articles of (c) Fill vacanciesn the board of directors,a@xcept as pro
incorporationor bylaws. videdin sub.(3), on any of its committees.
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(d) Amend articles of incorporation unde81.0211 (b) A violation of criminal lawunless the director had reason
(e) Adopt, amend or repeal bylaws. ablecause to believe that his or her conduct was lawful or had no
() Approve a plan of mger not requiringshareholder reasonable cause to believe thistor her conduct was unlawful.
approval. (c) A transaction from which the director derived an improper
personabprofit.

() Authorize or approve reacquisition of sharegcept .
accordingto a formula or method prescribed by the board of direc (d) Wlful misconduct.
tors. (2) ARTICLESOF INCORPORATIONMAY LIMIT. A bank may limit

(h) Authorize or approve the issuance or sale or contract f§€ immunity provided undethis section by its articles of incor
saleof shares, or determirte designation and relative rightsporation. A limitation under this subsection applies if the cause
preferencesnd limitations of a class or series of shares, excejftaction against a director accrues while the limitation isfecef
thatthe board of directonsiay authorize a committee or a senior History: 1995 a. 336

executive dicer of the bank to do so within limits prescribed by ) . .
the board of directors. 221.0619 Director conflict of interest. (1) DEFINITION.

In this section;conflict of interest transaction” means a trarsac

vided by the board of directors in creating the committee, aco-.on with the bank in which a director of the bank has a direct or

mitteemay employ counsel, accountants and other consultantd %'reCt interest. i )
assistit in the exercise of authority (2) WHEN TRANSACTIONNOT VOIDABLE. A conflict of interest

(7) EFFECT ON RESPONSIBILITY OF BOARD. The creation of a transactioris not voidable by the bank solely because of the-direc

committee delegation of authority to a committee or action by tgrs interest in the transaction if any of the foIIowmg IS true:
committeedoes not relieve the board of directors or any of its (&) The material facts of the transaction and the direcioier
membersf any responsibility imposeapon the board of direc €Stwere disclosed or known the board of directors or a commit

(6) EMPLOYMENT OF CONSULTANTS. Unless otherwisero-

tors or its members by law teeof the board of directors and the board of directors or commit
History: 1995 a. 336 tee authorized, approved or specifically ratified the transaction
undersub.(4).
221.0616 Reliance by directors or officers.  Unlessthe (b) The material facts of the transaction and divectors

director or officer has knowledge that makes reliance urwainterestwere disclosed or known to tilsbareholders entitled to
ranted,a director opfficer, in dischaging his or her duties to the vote and they authorized, approved specifically ratified the
bank, may rely on information, opinions, reports or statementsansactiorunder sub(5).

which may be written or oral or formal or informal and which may (c) The transaction was fair to the bank.

includefinancial statements, valuation reports and other financial (3) INDIRECT INTERESTS. For purposes of this section, the- cir

data,if they are prepared or presented by any of the f0'IOWing'cumstancein which a director of the bank has an indirect interest

(1) OrriceErRsAND EMPLOYES. An officer or employe of the jn a transaction include but are not limited to a transaction under
bankwhom the director or &iter believes in good faith to be reli any of the following circumstances:

ableand competent in the matters presented. (a) Another entity in which the director has a material financial

(2) ExperTs. Legal counsel, public accountants or other pefnterest or in which thelirectoris a general partner is a party to the
sonsas to matters that the directoradficer believes in good faith transaction.

arewithin the persors professional or expert competence. (b) Another entity of which the director is a directofficer or
(3) BoarD commiTTEES. In the case of reliance by a diregtorrysteeis a party to the transaction and the transaction,is or

amember if the director believes in good faith thatdbemittee the board of directors of the bank.

mﬁirs'ttfrgpgggse:%eaé (4) AUTHORIZATION, APPROVALORRATIFICATION BY BOARD. For
: : purpose®f sub.(2) (a) a conflict of interest transaction is autho

rized,approved or specifically ratified if it receives thérafative
vote of a majority of the directors on th@ard of directors or on

committee acting on the transaction, who have no direct or
Ihdirectinterest in the transaction. dfmajority of the directors
Ayho have no direct or indirect interestthe transaction vote to
authorize, approve or ratify the transaction, a quorum is present
. . for the purpose of taking action under this section. The presence

(1) Theeffects of the action on employes, suppliers and CUgt or 4 vote cast by director with a direct or indirect interest in
tomers of the bank. _ o the transactiondoes not déct the validity of any action taken

(2) Theeffects of the action on communities in which the baninder sub. (2) (a) if the transaction is otherwise authorized,

221.0617 Consideration of interests in addition to
shareholders’ interests. In dischaging his or her duties to the
bankand in determining what he or she believes to be in the b
interestsof the bank, a director orfafer may in addition tocon
sideringthe efects of an action on shareholders, consider the f
lowing:

operates. approvedor ratified as provided in this section.
(3) Otherfactorsthat the director or &ter considers pekri (5) AUTHORIZATION, APPROVAL OR RATIFICATION BY SHARE
nent. HOLDERS. For purposes of sufR) (b), a conflict of interest trans
History: 1995 a. 336 actionis authorized, approved specifically ratified if it receives

_ N . thevote of a majority of the shares entitled to be counted under this

221.0618 Limited liability of directors. (1) INGENERAL. g psection.Shares owned by or voted under the controldifes
Exceptas provided irsub.(2) or s.221.0803 a director is not 4 \who has a direct or indirect interest in the transaction, and
liable to the bank, its shareholders, or ggyson asserting rights sharegywned by or voted under the control of an entity described
on behalf of the bank or its shareholders, for damaggiements, , syp.(3) (a) may not be counted in a vote of shareholders to
fees,fines, penalties or other monetary liabilities arising from geterminewhether to authorize, approve or ratify a conflict of
breachof, or failure to perform, any duty resulting solely from higeresttransaction under sut2) (b). The vote of those shares
or her status as a directamless the person asserting liabilitysa)| e counted in determining whether the transaction is
provesthat the breach or failure to perform constitutes any of “&%provedmder other sections of this chaptér majority of the
following: _ o _ shareswhether or not present, that are entitled to be counted in a

(a) A wilful failure to deal fairly with the bank or its sharehold vote on the transaction under this subsection constitugesaim
ers in connection with a matter in which the director has a matefisd the purpose of taking action under this section.
conflict of interest. History: 1995 a. 336
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221.0620 Officers. (1) CREATIONAND APPOINTMENT. A bank (2) PenALTY. An officer or director of a banWho, in violation
shallhave the dfcers described in its bylaws or appointeditsy of this section, directly or indirectly does any of the following may
boardof directors by resolution not inconsistent with its bylawsie imprisoned for not more than 10 years:

(2) ELECTION OF OFFICERS. The oficers of the bank shall be  (a) Borrows or otherwisg@rocures for personal use money
electedby the board of directors. Howeyarduly appointed 6f  fundsor property of the bank.

cer may appoint one or mordioérs or assistant fi¢ers if authe (b) Procures moneyunds or property of the bank through use

rized by the bylaws or the board of directors. of personal credit or accommodation of another person.

] (3) SENIOR EXECUTIVE OFF.ICER. The senior executive fader (C) Procures moneWndS or property of the bank by acc_ept

in chage of conducting business shall be chosen from the boafgtefor discount at the bank of any note, bond or evidendelntf

of directors. thathe or she knows or has reason to know is worth lesgtiean
(4) MuLTipLE ofFFIces. An individual may simultaneously priceat which it is accepted as an asset.

hold more than one @te in a bank. History: 1995 a. 336

(5) INELIGIBILITY FOROFFICE. An individual who has been pre

viously convicted of any crime under federal or state banking la®&1-0626 Definitions applicable to indemnification
may n)c/Jt be elected an¥tixfer of a bank. g and insurance provisions.  In $5.221.0626to 221.0635

History: 1995 a. 336 (1) “Director or oficer” means any of the following:
(a) Anindividual who is or was a director offioér of a bank.

221.0621 Duties of officers. Each oficer has thauthority ) An individual who, while a director orfier of a bank, is
andshall perform the duties set forth in the bylawsmthe extent ;. \vas serving at the baskiequest as a directafficer, partner

not inconsistent with the bylaws, the duties prescribed by the stee member of any governing or decision-making committee,
golardof dgec:]orsbor ?jy ?'&‘?Ct'on of anfer %utgggzedfbyrt]he manageremploye or agent of another bank, corporation, limited
o?fii\évrior y the board of directors to prescribeduées of other jiapility company partnership, joint venture, trust or other enter

o prise.

History: 1995 a. 336 . . . .

istory @ (c) Anindividual whowhile a director or dicer of a bank, is
221.0622 Resignation and removal of officers. 1) or was serving an employe benefit plan because his or her duties
RESIGNATION. An officer may resign at any time by deliveritgg {© the bank also impose duties on, or otherwise involve services
the bank notice thatomplies with s221.0103 The resignation bY: the person to the plaar to participants in or beneficiaries of
is efective when the notice is delivered, unless the notice spe&€ Plan.

fies a later d&ctive date anthebank accepts the laterfettive (d) Unless the context requires otherwise, the estate er per
date. If a resignation is &ctive at a later date, the baslkioard sonalrepresentative of a director offioér of a bank.
of directors may fill the pending vacancy before thieative date, (2) “Expenses”include fees, costs, clgas, disbursements,
if the board of directors provides that the successor may not takerneyfees and any oth@xpenses incurred in connection with
office until the efective date. a proceeding.

(2) RemovaL. The board of directors may remove aficef (3) “Liability” includes theobligation to pay a judgment,

and, unless restricted by the bylaws or by the board of directassttiementpenalty assessment, forfeiture or fine, including an
anofficer may remove an fifer or assistant &éiter appointed by excisetax assessed with respect to an employe benefit plan, and
that officer under s221.0620 (2)at any time, with or without reasonabl@xpenses.

causeandnotwithstanding the contract rights, if anfthe oficer (4) “Party” includes an individual who was or is, or who is
removed. threatenedo be made, a named defendant or respondeniri;t a
History: 1995 a. 336 ceeding.

(5) “Proceeding” means any threatenegending or com
APPOINTMENT. The appointment of anfafer does not itself create plit_edc_lvn, crlmlrr]lal, admlnls(,jt_r ative ?]r |rrl1ves]E|gatlv|e aCt!OP' sunl,
contractrights. arbitration or other proceeding, whether formal or informal,

which involves foreign, federal, state or local law and which is

(2) EFFECTOF RESIGNATIONORREMOVAL. Except as provided pqughtby or in the right of the bank or by any other person.
in s.221.0622 (2)an oficer’s resignation or removal @ibject Hist%,y: ¥995 a. 336 g yany P

to anyremedies provided by any contract between tfieenfand
the bank or otherwise provided by law 221.0627 Mandatory indemnification. (1) WHEN suc-
History: 1995 a. 336 CESSFULIN DEFENSEOF A PROCEEDING. A bank shall indemnify a
. ) _directoror officer, to the extent that he or she has been successful
221.0624 Signature of officers. ~Each document required op, the merits ootherwise in the defense of a proceeding, for all
by this chapter to be signed by aricr or oficers of thebank  easonable expenses incurred ingheceeding if the director or
shallbe signed by the fier orofficers designated in the bylaws gficer was a party because he or she is a directofioenf

orHli)S):Otri;:elt;gsa;qsc;gdlrectors. (2) WHEN UNSUCCESSFULN DEFENSEOF A PROCEEDING. (3) In
casesiot included under sufil), abank shall indemnify a director

221.0625 Loans to bank officials; penalty . (1) Loansto ©F officer against liability incurred by the director oficér in a

OFFICERSAND DIRECTORS. Except as otherwise provided in thi?roceedingo whichthe director or dicer was a party because he

subsectiona bank may not lend to anyfigkr or director othe OF she is a director orfa¢er, unless liability was incurred because

bankan amount that, when aggregated with the amount of all otff director or oficer breached or failed to perform a duty that he

extensionf credit to that person exceeds Higher of $25,000 OF She owes to the bank and the brezrcfailure to perform consti

or 5% of the banlg capital, without prior approval of the bask’ tutesany of the following: _

boardof directors. Prior approval dtie banks board of directors 1. A wilful failure to deal fairly with the bank or its sharehold

is also required in all cases when a loan aggregated with all otE§in connection with a matter in which the director dicef has

extensionsof credit to the dfcer or director exceed$500,000. amaterial conflict of interest.

A banks board of directors may give prior approvahttne of 2. Aviolationof a criminal lawunless the director orfafer

creditto an oficer or director and prior approvaby the banls hadreasonable cause to believe that his or her conduct was lawful

boardof directorsis not required for each advance made to the had no reasonable cause to believe that his or her conduct was

officer or director pursuant to the preapproved line of credit. unlawful.

221.0623 Contract rights of officers. (1) ErFecT OF
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3. A transaction from which the director ofioér derived an (2) WHEN TO BE ORDEREDBY COURT. The court shall order

improperpersonal profit. indemnificationif it determines any of the following:
4. WiIful misconduct. (a) That the director or &iter is entitled to indemnification
(b) Determination of whether indemnification is requiredinders. 221.0627 If the court also determines that the bank
underthis subsection shall be made undet24..0631 unreasonablyefused the directts or oficer’s request for indem

nification, the courtshall order the bank to pay the diretsoor

mentor conviction, or upon a plea of no contest or an equivale(?ﬁécerz. (rjeasor_}ablﬁ expenses incurred dobtain the court-
plea,does nothy itself, create a presumption that indemnificatioR"“€"€dindemniication.

of the director or dicer is not required under this subsection.  (b) That the director or 6€er is fairly and reasonably entitled
(3) HOW INDEMNIFICATION MAY BE SOUGHT. A director or ofi- to indemnification in view of all the relevant circumstances,

cer who seeksndemnification under this section shall make éezgla(r)(g;);sof whether indemnification isequired under s.
written request to the bank. :

- History: 1995 a. 336
(4) LimITS ONMANDATORY INDEMNIFICATION. (&) Indemnifica
tion under this section is not required to the extent limited by th®1 0631 Determination of right to indemnification.

articlesof incorporation under 221.0628 Unlessotherwise provided by the articles of incorporation or

(b) Indemnification under this section is not required if theylawsor by written agreement between the director ficeafand
director or officer has previously received indemnification othebank, the director or fi€er seeking indemnification under s.
allowanceof expenses from any person, including the bank, #21.0627(2) shall selecone of the following means for determin
connectionwith the same proceeding. ing his or her right to indemnification:

(c) Indemnification under this section is not required to the (1) BoARD ORCOMMITTEE VOTE. By a majority vote of a quo
extentexpressly prohibitetly other provisions of this chapteh. rum of the board oflirectors consisting of directors who are not
220o0r applicable federal law or in connection withaaiministra  atthe time parties to the same or related proceedings. If a quorum
tive proceeding or action instituted under 280 which resultsn  of disinterested directors cannot be obtained, by majority vote of
afinal order against the fider or director under 220.04 (4)(9) acommittee duly appointed by the board of directors and censist
or (10). ing solely of 2 or more directors who are not at the time parties to

History: 1995 a. 336 the samer related proceedings. Directors who are parties to the
same or related proceedings may participate in the designation of
221.0628 Bank may limit indemnification. A banks artt  membersf the committee.
clesof incorporation may limit its obligation to indemnify under (2) |ypepenDENTLEGAL cOUNSEL. By independent legal coun
$.221.0627 Any provision of the articles of incorporation relat se|selected by a quorum of the board of directors or its committee
ing to a banks power or obligatiémindemnify that was in exis i the manner prescribed in sgb) or, if unable to obtain such a
tenceon July 1, 1996, does not constitute a limitation on the Sankyorumor committee, by a majority vote of the full board of direc
obligation to indemnify under 821.0627 A limitation under this o5 including directors who are parties to the samelated pre
sectionapplies if the first alleged act or omission of a director Qeedings.

officer for which indemnification is sought occurred while the
limitation was in efect.
History: 1995 a. 336

(c) The termination of a proceeding by judgment, grsiettle

(3) PANEL OFARBITRATORS. By apanel of 3 arbitrators consist

ing of one arbitrator selected by those directors entitled under sub.
(2)to select independent_legal couns_gl, one arbitrator sel_ected by
221.0629 Allowance of expenses as incurred.  Upon the directoror officer seeking indemnification and one arbitrator

written request by director or dicer who is a party to a proceed selectedby the 2 arbitrators previously sglected.

ing, a bankmay pay or reimburse his or her reasonable expense§4) SHAREHOLDERVOTE- By an afirmative vote of shares as

as incurred if the directar officer provides the bank with all of Providedin s.221.0501 Shares owned pgr voted under the con

the following: trol of, persons who arat the time parties to the same or related
(1) AFFIRMATION OF GOODFAITH BELIEF. A written afirmation  Proceedingswhether as plain or defendants or in any other

of his or her good faith belief that he or she has not breacheoc%PaC'ty'may not be voted in making the determination.
failed to perform his or her duties to the bank. (5) Court ORDER. By a court under £21.0630 _

(2) UNDERTAKING TO REPAY. A written undertaking, executed (6) OTHERMETHODS. By any other method provided for in any
personallyor on his or her behalf, to repay tikowance and, if adqltlonalrlght to indemnification permitted under221.0634
requiredby the bank, to pay reasonable interest on the allowanclistry: 1995 a. 336
to the extent that it is ultimately determined und@24..0631that
indemnificationunder s.221.0627 (2)is not required and that
indemnificationis not ordered by a court unde221.0630 (2) (h)
The undertaking under this subsection shalkbeunlimited gen

221.0632 Indemnification and allowance of expenses
of employes and agents. (1) MANDATORY INDEMNIFICATION.
Exceptas prqvidedn sub.(3), a bank shall indemnify an employe
eralobligation of the directoor oficer and may be accepted with Wh&ggg?ﬁg'{ﬁg%;&fg?%Eﬁér‘ﬁiggtﬁnggﬁmg g; Zh;)erg?geb(ﬁﬁg
out reference to his or her ability to repay the allowance. T%’Jr all reasonable expenses incurred in the proceeding if thé
undertakingmay be secured or unsecured.

History: employewas a party because he or she wagraploye of the

y: 1995 a. 336 bank

221.0630 Court-ordered indemnification. (1) APPLICA- (2) PERMITTED INDEMNIFICATION. Except as provided in sub.
TION FORINDEMNIFICATION. Except as provided otherwise by writ (3), in addition to the indemnification required by s(), a bank

ten agreement between the director oficef and the bank, a mayindemnify andallow reasonable expenses of an employe or
directoror ofiicer whois a party to a proceeding may apply forgentwho is not a director or fier to the extenprovided by the
indemnificationto the court conducting the proceeding or t@rticlesof incorporation or bylaws, by general or specific action
anothercourt of competent jurisdiction. Application shall bedf the board of directors or by contract.

madefor an initial determination by the court undeR21.0631 (3) PROHIBITED INDEMNIFICATION. A bank may not indemnify

(5) or for review by the court of an adverse determination undarallow reasonable expenses of an employe or agent who is not
$.221.0631 (1)(2), (3), (4) or (6). After receipt of an application, a director or dficer if the indemnification or allowance is
the court shall give any notice that it considers necessary expresslyprohibited by s221.0803 by other provisions ahis
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chapteror by applicable federal law or in connection with ar221.0636 Theft. (1) THEFTPROHIBITED. (@) An dficer, direc
administrative proceeding or action instituted under @0 tor, employe or agent of a bank may not do any of the following:
which results in a final order against aricér or director under 1. Steal, abstract or wilfully misapply mondynds, credits,

S.220.04 (4)(9) or (10). or property of the bank, whethewned by the bank or held in
History: 1995 a. 336 trust.

- 2. Without authority of the board of directors, issue or put
221.0633 Insurance. Except as expressly prohibited by Otheforth a certificate of deposit, draw an order or bill of exchange or

provisionsof this chapteor applicable federal law or in CONREC 14 0an acceptance, assigmote, bond, draft, bill of exchange
tion with an administrative proceeding or action instituted undﬁ{ortgagejudgment c;r decree ! ' ' '

ch.220which results in a finabrder against an employe, agent, .
directoror oficer under s220.04 (4)(9) or (10), a bank may pur . 3: Make afalse entry in a book, report or statement of the bank
th intent to injure or defraud the bank or any persontoor

chaseand maintain insurance on behalf of the employe, age fth | - ; ;
directoror ofiicer against liability asserted against or incurred by€ceivean oficer of the bank, an agent appointedsxamine the
theindividual in his or her capacity as an employe, agent, direcftffairs of the bank, or any other person. o

or officer or arising from his or her status as an employe, agent (b) A person may not intentionally aid aipet a violation of par
director or oficer, regardless ofvhetherthe bank is required or (&)

authorizedto indemnify or allow expenses to tliedividual (2) PenaLTY. Any persorwho violates sul{1) may be impris
againstthe samdiability under $s221.0627221.0629 221.0632 onedfor not more than 20 years.
and221.0634 History: 1995 a. 336

istory: 1995 a. 336 i
History: 1995 221.0637 Bank officers and employes not to take com -

221.0634 Additional rights to indemnification and Missions. (1) CommissioNsPROHIBITED. An officer, director
allowance of expenses. (1) PROVISION FOR ADDITIONAL ~ 2g€ntor employe of dank may not, directly or indirectljake,
RIGHTS. Except as provideth sub.(2) and except as expressly2CCEPIor receive, onffer or agree to take, accept or receive, a
prohibitedby other provisions of this chapter or applicable federgPmmissionfee, compensation, or thing of material value, from
law or in connection with an administrative proceedingaion &Ny Person in consideration of the bavfkwhich he or she is an
institutedunder ch220 which results in a final order against arPfficer, director agent or employe, doing any of the following:
officer or director under £20.04(4), (9) or (10), ss221.0627and (@) Loaning any money to a person.

221.0629do not preclude any additional right to indemnification (b) Buying or discounting a note, bond, draft, or bill of
or allowance of expenses that a director éicef may haveinder exchangdrom the person.

any of the following: (c) Accepting any draft foror issuing any letter of credit to,
(@) The articles of incorporation or bylaws. the person.
(b) A written agreement between the director ficef and the (2) PenaLTIES. Any person who violates sufl) may be fined
bank. not morethan $10,000 or imprisoned for not more than 2 years or
(c) A resolution of the board of directors. bot_h.
(d) A resolution that is adopted, after notice gapajority vote History: 1995 2. 236

of all of the banls voting shares then issued and outstanding. SUBSECTIONVII
(2) WHEN ADDITIONAL RIGHTSPROHIBITED. Regardless of the

existence of an additional right under s, the bank may not

indemnify a director or dfcer, or permita director or dicer to SHARE EXCHANGE, MERGER AND

retainany allowance of expenses, unless it is determined by or on CONSOLIDATION

behalf of thebank that the director orfafer did not breach or fail )

to perform a duty that he or she owes to the bank which constitu#@d.0701  Share exchange. A bank or other corporation

conductunder s221.0627 (2) (a) 12.,3.or4. Adirector or ofi- may acquire all of the outstanding shares of one or more classes

cerwho is a party to the same or related proceeding for whiehseries of a banérganized under this chaptevith the approval

indemnificationor anallowance of expenses is sought may n&f the division, if the board of directoo$ the bank, by resolution )

participatein a determination under this subsection. aﬂoptﬁdg th? board, approvles afP'ﬁn of shﬁre exchange ?Td its

; shareholderslso approve a plan of share exchange pursuant to ss.
to 53;)1.%?5585? Srllzc’\,AtngTe(é't:%E?Eﬁgéﬁszfsibsgggogfzrzeli;ggﬁ?se 180.110220180.1106 This section does nbinit the power of a

expensedncurred by a director or fifer in anyof the following corporationor bank to acquire all or part of the shares of one or
circumstances: moreclasses or series of a bank through a voluntary exchange or

erwise. Application for approval of a share exchange shall be

. . . . . th
(@) As a witness in a proceeding to which he or she is noﬁ%deto the division on a form prescribed by the division. The

party. o i ) ) applicationshall be accompanied by a fee established by the divi
(b) As a plaintif or petitioner in a proceeding because he or sgyn.
is or was an employe, agent, director dioaf. History: 1995 a. 336

History: 1995 a. 336
221.0702 Consolidation or merger of banks. (1) IN

221.0635 Indemnification and insurance againstsecu - GENERAL. Any 2 or more banks mawith the approvabf the divi
rities law claims. (1) INGENERAL. It is the public policy of this sion, consolidate or mge into one bank under the charter of
stateto require or permit indemnification, allowance of expensegtherexisting bank. The consolidati@n meger shall be done
andinsurance for any liability incurreid connection with a pro  on such terms and conditions as may be lawfully agreed upon by
ceedinginvolving securities regulation described under €8p. amajority of the board of directors each bank proposing to con
to the extent required or permitted undes. 221.0626t0 solidateor mege and as may be ratified and confirmedtty
221.0634 affirmative vote of the shareholders of eaufhthe banks. The

(2) APPLICABILITY. Section221.0626to 221.0634apply to affirmati\(eyote of the shareho_lders must be by sha_lreholders own
the extent applicable to any other proceeding, to any proceedifg @ majority of the outstanding capital stock entitled to wfte
involving a federal law or regulation arstate law or rule that reg €achbank, or any greater percentage specifiethénarticles of
ulatesthe ofer, sale or purchase of securities, securtigskers incorporationor the bylaws, and by at least a majority of any out
or dealers, or investment companies or investment advisors. standingpreferred stock entitled to vote of easank, or any

History: 1995 a. 336 greatempercentage specified in the articles of incorporation or the
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bylaws. The vote must be at a meeting called by the directors,(2) “Beneficial shareholder” means a person who is a benefi

after sending notice of théme, place and object of the meetingial owner of shares held by a nominee as the shareholder

to each shareholder of record in accordance wi@5.0103 The  (3) “Dissenter’meansa shareholder or beneficial shareholder

capitalstock ofthe consolidated or mged bank may not be lesswho is entitled to dissent from corporate action undees.0706

thanthat required by the division. If the consolidation orgeer andwho exercises that right when and in the manner required by

is approved by the division, a shareholder of either of the bards221.0709t0221.0716

whq did not vote for the consolidation or rger shall be given (4) “Fair value”, with respect to a disserieshares, means

noticeof the approval by the bank in which the shareholder holgssyaiue of the shares immediately before theatfiation of the

aninterest. corporateaction to whichthe dissenter objects, excluding any
(2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR MERG-  appreciatioror depreciation in anticipation tfe corporate action

ING BANK. The bank or banks consolidating or gieg with unlessthe exclusion would be inequitable.

anotherbank under sull) may not be required to go into liquida (5) “Interest” means interest from thefeétuation date othe

tion but their assets and liabilities shall be reported by the bagiporateaction until the date of payment, at a rate that is fair and

with which they have consolidated or med. The rights, fran equitableunder all of the circumstances.

chisesand interests of the banks so consolidated ogeden and (6) “Issuerbank” means a bank thattte issuer of the shares

the property personal and mixe@nd choses in action belonging : -
to the banks, are transferred to ara$ted in the consolidated orhﬂgtgx,:alggsg r;tseﬁr before the corporate action.

mergedbank without any deed or other transf€he consolidated

or meged bank holds all rights of properfyanchises and inter 221.0706 Right to dissent. (1) MANDATORY DISSENTERS'

estsin the same manner and to the same extent as was held byk{Bgrs. A shareholder or beneficiahareholder may dissent

bankor banks so consolidated or ged. from, and obtain payment of the fair value of his or her shares in
(3) RoLE oF pivisioN. After consultation with the banking the event of, any of the following corporate actions:

review board, the division may make recommendations to any (a) Consummation of a plan of nger to which the issuer bank

bank within this state as tthe advisability of consolidation or is a party

mergerwith other banks and may make recommendatione as () Consummation of a plan of share exchange if the issuer

termsfor consolidation or meer of banks in order to avoid a €on pank’sshares will beacquired, and the shareholder or the share

dition of oversupply of banks in angommunity or area of the jyo|derholding sharesn behalf of the beneficial shareholder is
state. The division maylso, if requested so to do, act as mediat@hitledto vote on the plan.

or arbitrator to fix any of the terms of any such consolidation o
merger. The board of directors of any banlganized under the
laws of this state may use a reasonable amount of the assets 0
banktoward assisting in bringing about a consolidation ogerer
of banks or to aid in reganization or in avoiding the closing of
abank, if the board considers it to be in the interests of safe b
ing and the maintenance of credit and banking facilities in the
countyin which the bank is located.

(4) TRANSFEROF RESOURCESAND LIABILITIES. A bank, which
is in good faith winding up its businedsr the purpose of conseli
datingor meging with another bank, may transfer its resourc
andliabilities to the banlkdwith which itis in process of %OnSGlLdashares because it does any of the following:
tion or meger. A consolidation or mgermay not be made wit . Y
outtheconsent of the division, and may not defeat or defraud any(a) Alters or abolishes a preferential right of the shares.
of the creditors in the collection of their debts against the banks.(b) Creates, alters or abolishes a righteispect of redemption,

(5) APPLICATION FOR CONSOLIDATION OR MERGER. The banks including a provision respecting a sinking fund for théemption

shall apply for approvabf a consolidation or mger under sub. or repurchase, of the.shares. ) .
(1) on a form prescribed by the division. The application shall bﬁ (c) Alters or abolishes. preemptive right of the holder of
accompaniedy a fee determined by the division. sharego acquire shares or other securities.
History: 1995 a. 336 (d) Excludes or limits the right of the shares to vote on any mat
ter or to cumulate votes, other than a limitation by dilution through
221.0703 Cancellation of charter of merged bank. If a issuanceof shares or other securities with similar voting rights.
bank has meged or consolidated with or been absorbed by (e) Reduces the number of shapemed by the shareholder or
anotherbank, the division shall cancel the charter of the bank beneficialshareholder to a fraction of a share if the fractional share
History: 1995 a. 336 socreated is to be acquired for cash und@24.0506
. . .. (3) RiGHTs OoF DISSENTER. A shareholder or beneficial share
221.0704 Interim banks. Subject to the approval of the divi ,1qerentitied todissent and obtain payment for his or her shares
sion, one or more banks may consolidate orgeentoor with an ,nqerss 221.0701t0 221.0718may notchallenge the corporate

interim bank oganized under this chapter undae charter of c(ioncreating his or her entitlement unlessaioéion is unlawful
eitherthe existing bank or banks or the interim bank in accordangetaudulent with respect to the shareholdegneficial share

with the provisions of this chapter for consolidation orgeeof . qeror issuer bank.

abank. The division shall promulgate rules providing feingple  pisiory: 1995 a. 336

procesdor theorganization of interim banks under this chapter

Therules shall permit therganization of an interim bank with a221.0707 Dissent by shareholders and beneficial

r (c) Except as provided in suf2), any other corporate action
ﬁlﬁﬁnpursuam to a shareholder vote to the extent that the articles
corporation, thdylaws or a resolution of the board of direc
tors provides that the votingr nonvoting shareholder or benefi
cial shareholder may dissent and obtpayment for his or her
ares.
(2) PERMISSIVEDISSENTERSRIGHTS. The articles ofncorpora
tion may allow a shareholder or beneficial shareholdeigsent
from an amendmenaf the articles of incorporation and obtain
aymentof the fair value of his or her sharéshe amendment
ateriallyand adversely &dcts rightsin respect of a dissenter

minimum of one directar shareholders. (1) PARTIAL EXERCISEOF DISSENTERS'RIGHTS.
History: 1995 a. 336 A shareholder magssert dissenters’ rights as to fewer than all of
o theshares registered in his or her name only if the sharetuieer
221.0705 Definitions. In ss.221.0705t0221.0718 sentswith respect to all shares beneficiaiywned by any one per

(1) “Bank” means the issuer bank ifra corporate action giv sonand notifies the bank in writing dfie name and address of
ing rise to dissenters’ rights unde281.0706s ameger or share eachperson on whoskehalf he or she asserts dissenters’ rights.
exchangethat has been fefctuated, the surviving bank of theTherights of a shareholdewho asserts dissenters’ rights under
mergeror the acquiring corporation or bank of the share exchangiés subsection as tfiewer than all of the shares registered in his
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or her name, are determined as if the shares as to which he or sHe) A date by which the bank must receive theyment
dissentsand his or heother shares were registered in the namelemandwhich may not be fewer than 30 days mwre than 60
of different shareholders. daysafter the date on which the dissenters’ notice is delivered.
(2) RIGHTSOFBENEFICIAL SHAREHOLDERS. A beneficial share (e) A copy of ss221.0701t0 221.0718
holdermay assert dissenters’ rights as to shares hdhis@mr her  History: 1995 a. 336
behalfonly if thebeneficial shareholder does all of the following:
() Submits to the bank the sharehdlgevritten consent to the 221-0711 Duty to demand payment. ~ (1) MANNER OF

dissentnot laterthan the time that the beneficial sharehold&}EMANDING PAYMENT. A shareholder or beneficial shareholder
assertglissenters’ rights. who s sent a dissenters’ notice described #24.0710 or a bene

. . ficial shareholder whose shares are held by a nominee who is sent
(b) Submits the consent under faj with respect to all shares  yissenters’ notice described ir2€1.0710 must demand pay
OfHV.V?'Ch ngé)r 5325 is the beneficial shareholder mentin writing and certify whether he or she acquibeteficial
Istory: a ownershipof the shares before the date specified in the dissenters’
notice under s.221.0710 (2) (c) A shareholder or beneficial
SHAREHOLDERMEETING. If proposed corporate action creating disshareholdewnh certificated shares must also deposit hiaer

senters'ights under 221.0706is submitted t@ vote at a share certificatesin accordance with the terms of the notice.
holders'meetingthe meeting notice shall state that sharehold%;(z) EFFECTOF DEMAND ON HOLDERS OF CERTIFICATED SHARES.

221.0708 Notice of dissenters’ rights. (1) ACTION AT

and beneficial shareholders are or may be entitled to assert disShareholder obeneficial shareholder with certificated shares
senterstightsunder ss221.07010221.0718and shall be accom WNO demands payment and deposis or her share certificates
paniedby a copy of those sections. undersub.(1) retains all other rights of a shareholder or beneficial

(2) ACTION WITHOUT SHAREHOLDERVOTE. If corporate action shareholdemuntil these rights are canceled or modified by the

) . - - . ffi ionof th rpor ion.
creatingdissenters’ rights under221.0706is authorizedvithout € e;tugtlono the corporate actio A sharehold benefi
a vote of shareholders, the bank shall notifywriting and in . $ )h FFﬁCrdOF FA'.'EERE T?fPE“:AgD' S argf_o teé Orhazgel
accordancewith s.221.0103 all shareholders entitled to asserf!d@ sharenolder with ceruncated or unceruficated s ot

dissenterstights that the action was authorized and send them figeSnot demand payment by the date sehedissenters’ notice,
dissentershotice described in £21.0710 orashareholder or beneficial shareholder with certificated shares

History: 1995 a. 336 who doesnot deposit his or her shar’e certificates where required
andby the date set in the dissenters’ notice, is not entitled to pay
221.0709 Notice of intent to demand payment. 1) mentfor his or her shares under 881.0701t0221.0718

METHOD OF ASSERTINGDISSENTERSRIGHTS. If proposed corporate ~ story: 1995 a. 336
action creating dissenters’ rightsmder s221.0706is submitted
to a vote at a shareholders’ meeting, a shareholder or benefi

tshh:frgrloovl\ﬁr?vyho wishes to assert dissenters’ rights shall do all Hstrictthe transfer of uncertificated shares from the date that the
9 demandfor payment for those shares is received until the eorpo

(a) Deliver to the issuer bank before the vote is taken writt@gte action is efectuated or the restrictions released under s.
noticethat complies witts.221.01030f the sharehold&s or bene 221 0714

ficial shareholdés intent to demand payment for his or her shares (2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFICATED

if the propo§ed acfion |_sfef:tyated. ) SHARES. The shareholder or beneficial shareholder who asserts
(b) Refrain from voting his or her shares in favor of the prgjissenterstights as taincertificated shares retains all of the rights
posedaction. of a shareholder obeneficial shareholdemther than those
(2) FaiLURE TO compLy. A shareholder or beneficial share restrictedunder sub(1), until these rights are canceled or modi
holderwho fails to comply with sulfl) is notentitled to payment fied by the eflectuation of the corporate action.
for his or her shares under 2821.0701to 221.0718 History: 1995 a. 336
History: 1995 a. 336

.0712 Restriction on uncertificated shares. Q)
EN TRANSFERRESTRICTIONSPERMITTED. The issuer bank may

221.0713 Payment. (1) WHEN PAYMENT MADE. Except as
221.0710 Dissenters’ notice. (1) WHEN REQUIRED. If a  providedin s.221.0715 as soon as the corporate actionfisail-
proposedcorporate action creating dissenterigihts under s. atedor upon receipt of a payment demand, whichever is thier
221.0706is authorized at ahareholders’ meeting, the bank shalankshall pay each shareholder or benefisi@reholder who has
delivera written dissenters’ notice to all shareholders and bengfompliedwith s.221.0711the amount that the bank estimates to
cial shareholders who satisfied221.0709 (1) be the fair value of his or her shares, plus accrued interest.

(2) TIMING AND CONTENT OF NOTICE. The dissenters’ notice  (2) MATERIAL TO ACCOMPANY PAYMENT. The payment shaltie
shallbe sent no later than 10 dagfier the corporate action isaccompaniedy all of the following:
authorizedat a shareholdersneeting or without a vote of share  (a) The banlks latest available financial statements, including
holders, whichever is applicable, and all necessary regulatogbalance sheet as of the end of a fiscal year ending not more than
approvalsare obtained. The dissenters’ notice shall comply witt6 months before the date of payment, an income stateforent
$.221.0103and shall include or have attached all of the followinghatyear a statement of changes in shareholders’ equity for that

(a) A statement indicating where the shareholder or beneficigarand the latest available interim financial statements, if any
shareholdemust sendhe payment demand and where and when (b) A statement of the barskestimate of the fair value of the
certificatesfor certificated shares must be deposited. shares.

(b) For holders of uncertificated shares eaplanation of the (c) An explanation of how the interest was calculated.
extentto which transfer of the sharesll be restricted after the  (d) A statement of the dissenterightto demand payment
paymentdemand is received. unders.221.0716if the dissenter is dissatisfied with the payment.

(c) Aform for demanding payment that includes the date of the (e) A copy of s5221.0701t0 221.0718
first announcement to news media or to shareholders of the ternisstory: 1995 a. 336
of the proposed corporate action and tegtiires the shareholder
or beneficial shareholder asserting dissenters’ rightsettify 221.0714 Failure to take action. (1) ACTION NOT TAKEN.
whetherhe or she acquired beneficial ownership of the sharésan issuer bank does nofesftuate the corporate action within
beforethat date. 60 days after the date set unde221.0710for demanding pay
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ment, the issuer bank shall return the deposited certificates amthainunsettled parties to the special proceeding. Each party to
releasehe transferestrictions imposed on uncertificated shareshe special proceedirghall be served with a copy of the petition

(2) ACTION TAKEN AT A LATER DATE. If, after returning depes asprovided in s801.14

ited certificates and releasing transfer restrictions, the issuer bank4) JurispicTion. The jurisdiction of the court in which the
effectuateghe corporate action, the baslkall deliver a new dis specialproceeding is broughinder sub(2) is plenary and exclu
senters’notice undes.221.0710and repeat the payment demandive. The court magippointone or more persons as appraisers to
procedure. receiveevidence and recommend a decision on the question of fair

History: 1995 a. 336 value. An appraiser has the power describadthe order

appointinghim or her otin any amendment to the orddrhe dis

221.0715 After-acquired shares. (1) WITHHOLDING FOR  sentersare entitled to the same discovery rights as parties in other
AFTER-ACQUIREDSHARES. A bank may eledib withhold payment civil proceedings.
requiredby $.221.0713from a dissenter unlesise dissenter was = (5) jypgemenTs. Each dissenter made a party to the special
the beneflglal owner of the shares before the date specified in#igceedings entitled to judgment for any of the following:
dissenters’ notice under221.0710 (2) (chs the date of the first (a) The amount, if anypy which thecourt finds the fair value

announcemertb news media or to shareholders oftéens of the ¢ pjg or per shares, plus interest, exceeds the amount paid by the
proposedcorporate action. ba

) nk.
(2) PavmenT. To the extent that the bank elects to withhold ) e fajr value, plus accrued interest, of his or her shares

paymentunder sub(1) after efectuating the corporate action, therﬁcquiredon or afterthe date specified in the dissenters’ notice

bank shall estimate the fair value of the shares, plus accrued i Slers. 221.0710 (2) (c)for which the banlelected to withhold
est,and shall pay this amount to each dissenter who agree;i 9mehtunder $221.0715

acceptt in full satisfaction of his or her demand. The bank shall g0y 1905 a. 336
sendwith its offer a statement dfs estimate of the fair value of
the shares, an explanation of how the interest was calculated, 2pd.0718 Court costs and counsel fees. (1) ASsess
a statement of the dissenteright to demand payment under SMENT OFAND LIABILITY FORCOSTS. (a) Notwithstanding s814.01

221.0716if the dissenter is dissatisfied with thdeaf to 814.04 the court in a special proceeding brought under s.
History: 1995 a. 336 221.0717shall determine all costs of the proceeding, incluttieg
- L - . reasonableeompensation and expenses of appraiapmointed
221.0716 Procedure if dissenter is dissatisfied with by the court and shall assess the costs against the bank, except as

payment or offer. (1) RIGHTSOFDISSENTER. A dissenter may providedin par (b).
in the manner provided in suf2), notify the bank of the dissent (b) Notwithstanding ss814.01and814.04 the court may

er's estimate of the fair value s or her shares and the amou ssesgosts against all or some of the dissenters, in amounts that

of interest d;Je' and cdiemgndgii%rgint of his %2 herf eSti”(‘jate' ®tourt finds to bequitable, to the extent that the court finds the
any payment received under221.0713 or rejectthe ofer under yicqentersacted arbitrarily vexatiously or not in good faith in
s.221.0715and demangbayment of the fair value of his or herdemandingoayment under £21.0716

sharesand interest due, if any of the following applies: .
' y g.app (2) WHEN LIABLE FORFEESAND cOsTS. The parties shall bear

(@) The dissenter believes that the amount paid usdery,qi-'own ex ; ;
. : penses of the proceeding, except that, notwithstand
221.07130r offered under s221.0715is less tharthe fair value ;1 '<c 814 0110 814.04 the court may also assess the fees and

of his or her shares or that the interest due is incorrectly calculaigtl o e counsel and experts for thespective parties, in

(b) The bank fails to make payment unde2l.0715within - amountsthat the court finds to be equitable, as follows:
60 days after the date set unge21.0710for demanding pay  (5) Against the bank and in favor of any dissenter if the court
ment. ) . . finds thatthe bank did not substantially comply with 281.0708

(c) The issuer bank, having failed tdesftuate the corporate t0 221.0716
action, does not return the deposited certificates or release the(b) Against the bank or against a disseritefavorof any other
transferrestrictions imposed on uncertificated shares within %rty, if the court finds that the party against whom the fees and
daysafter the date set under221.0710for demanding payment. expensesre assessed acted arbitratiigxatiously or not in good

(2) WAIVER OF RIGHTS. A dissenter waives his or her right  faith with respect to the rights provided by this chapter
demandpayment under this section unlebe dissenter notifies (3) paymenT OF COUNSELAND EXPERTSFROM RECOVERY. NOE
thebank of his or her demand under s.in writing within 30 \yithstandingss.814.01to 814.04 if the court finds that the ser
daysafter the bank makes orfefs payment for his or her shares;icesof counsel and experts for any dissenter wemuibtantial
The notice shall comply with £21.0103 benefitto other dissenters similarijtuated, the court may award

History: 1995 a. 336 to these counsel and experts reasonable fees to be paid out of the
amountsawarded the dissenters who were benefited.

221.0717 Court action. (1) WHEN SPECIAL PROCEEDING History: 1995 a. 336

REQUIRED. If a demand for payment under221.0716remains
unsettledthebank shall bring a special proceeding within 60 days

afterreceiving the payment demand unde2l.0716and peti SUBCHAPTERVIII

tion the court to determine the fair value of the shares and accrued

interest. If the bank does not bring the special proceeding within DISSOLUTION AND LIQUIDATION

the 60—day period, it shalpay each dissenter whose demand

remainsunsettled the amount demanded. 221.0801 Liquidation. (1) WHEN AUTHORIZED. A bank

(2) WHEREPROCEEDINGTO BE BROUGHT. The bank shall bring organizedor doing business under this chapter may go into-liqui
the special proceeding in the circuit court for the county where iigtionby a voteof its shareholders owning a majority of the eapi
principal office or, if none in this state, its registeredicé is tal stock outstanding or such greater percentage requiredtheder
located. If the bank is a foreign bank without a registerdtef articlesof incorporation or bylaws. If a vote is taken to go inte liq
in this state, it shall bring the special proceeding in the countyuitation,the board of directors shall give notice of this fact to the
this state in which was located the registerditefof theissuer division, and the notice shall be certified by afiagfr of the bank.
bankthat meged with or whose shares were acquired by the fok liquidating bank mayot transfer assets or liabilities to another
eignbank. bankuntil the transfer is approved by the division.

(3) ParTIES TO THE PROCEEDING. The bank shalinake all dis (2) NoTice. The board of directorshall also give notice of
senterswhether ornot residents of this state, whose demandsis fact by certified mail to all persons whose names appear as
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creditorsupon the books of the bank and by publicatiera class (k) “In—state bank” means a bank that igatized under this
3 notice, under ctP85 The notice shall direct all persons whahaptey a trust company bankganized under cl223 or a bank

may have claims against the bank to file the claims. organizedunder federal law and having its principal place of-busi
History: 1995 a. 336 nessin this state.
221.0802 Banks may be placed in hands of division. A (L) “In-state bank holding company” means a bholding

bankdoing business under this chapter may place fasrsfand companythat has its principal place of busmess in this state or a
assetainder the control of the division by posting a notice on i&ompanythat has control of a trust companganized under ch.
front door as follows: “This bank is in the hands of Dizision 223and is not controlled by a bank holding company other than
of Banking of the Department of Finaniabtitutions”. Immedi ~&nin—state bank holding company

ately upon posting such notice, the bank shall notifydivésion (m) “Out-of-state bank holding company” means a bank
of this action. The posting of the notice, or the taking possessfiiding company that is not an in-state bank holding company
of a bank by the division, places the bardsSsets and property inand,.unless the context requires otherwise, includes a fobeigk

the possession of the division, and bars any attachment procdeelding company

ings. For each day the division is placed in possession of the bank(n) “Principal place of business” of a bank holding company
anduntil such time as a special deputy is appointed un@@008 meansthe state in which the total deposits of its bank subsidiaries
(4), the bank shall patp the division the actual cost of such liqui arethe greatest.

dation proceedings. The division shall pay the amount1€0 () “State” means any state, territory or other possession of the
statetreasurer and the percentage speciifed. 20.124 (1) (9) ynited States, including the District of Columbia.

[Jznodéfﬁ (21()) i%)‘]l (Slh)a(lg)b[%&rleﬂt?% t(c&)t]he appropriatiaccount (q) “Subsidiary” has the meaning set fortlib\USC 1841d).
NOTE: The bracketed language indicates the coect cross-refeence. Sec 3 APPROVAL REQUIREMENTS. (@) Except as otherwise

tion 20.124 (1) (g) wasapealed by1995 Wis. Act 27 and the pecentage and  expresslypermitted by federal law grat (b), no company may

appropriation now appear atss. 20.144 (1) (g). Cagctive legislation is pending. g any of the following without the prior approval of the division:

History: 1995 a. 336 . . . .
1. Merge or consolidate with an in—state bank holding-com
221.0803 Charter, how forfeited. If the board oflirectors pany.
or a quorum thereof or any committee of the board of any bank 2. Assume direct or indirect ownership or control of:

knowingly violates or knowingly permits any of trficers, a. More than 25% of any class of voting shares dhastate
agentsor employes of the bank to violate thisapterthe directors ., oiding company or an in—state bank, if the acquiring-com
arejointly and severally liable for the amount of the loss sustain gnyis not a bank holding company prior to the acquisition.

by the bank. If, after a warninigom the division, the directors . )
shall fail to make good any lossr damage resulting from the, . More than 5% of any class of voting shares of an in-state
violations, or continue such condudt,shall constitute a ground Pankholding company or an in—state bank, if the acquiring-com
for the forfeiture of the charter of the bank, and the division shRfnYis & bank holding company prior to the acquisition.

institute proceedings to enforce the forfeiture and to secure-a dis ¢. All or substantially all of the assets of an in—state bank hold

solutionand a winding up of the fafrs of the bank. ing company or an in—state bank.
History: 1995 a. 336 3. Take othemction that results in the direct or indirect aequi
sition of control of an in—state bank holding company or an in-
SUBCHAPTERIX statebank.
(b) Theapproval of the division is not needed under (@gin
INTERSTATE BANKING AND FOREIGN BANKS any of the following transactions:
1. Atransaction arranged by the division or a bank supervi
221.0901 Acquisitions of banks and bank holding sory agency to prevent the insolvency or closing of the acquired

companies. (1) AppLICABILITY. This section applies to acqui bank.
sitionsof an in—state bank @n in-state bank holding company 2. A transaction in which a bank forms @en bank holding

by any company companyif the ownership rights of the former bank shareholders
(2) DerINITIONS. In this section: are substantially similar téhose of the shareholders of the new
(a) “Affiliate” has the meaning set forth 2 USC 1844k). bankholding company
(b) “Bank” has the meaning set forthlia USC 184Xc). (c) In a transaction under pgb) in which the divisiors

(c) “Bank holding company” has the meaningfeeth in12 @pprovalis not required, the parties shall give written notice to the
USC1841(a), and unless the context otherwise requires, includdl¥ision at leastl5 days before thefettive date of the acquisi
anin-state bank holding comparan out-of-state bank holding tion, unless a shorter period of notice is required uagpticable
companyand a foreign bank holding company federallaw.

(d) “Bank supervisory agency” means the U.Sicefof the ~ (4) REQUIREDAPPLICATION. A company thatequires the divi
comptrollerof the currencythe federal deposit insurance corporasion’s approval under sul3) (a)shall do all of the following:
tion, the board of governors of the federal reserve system, or anya) File with the division an application in the form that the
successoto these agencies, or any agency of another state wditision requires.

primary responsibility for chartering and supervising banks. (b) Pay to the division an application fee determined by the
() “Company” has the meaning set fortll@USC 1841(b)  division.
andlnc!}Jdes a E)ank holding company . (c) Reimburse the division for all actual costs incurred by the
(9) “Control” shall be interpreted consistently witR USC  division in making an investigation related to the application
1841(a). _ _ _ underpar (a) and in holding any hearing on the application.
(h) “Deposit” has the meaning set forthlia USC 18131). (d) Cause to be published a class 3 notice, und&8ghin the
~ (i) “Depository institution” means any insured depositorform prescribed by the division, the oficial state newspapgeof
institutionunderl2 USC 1813c) (2) and (3). the application under pafa) and of the opportunity for a hearing

() “Foreign bank holding company” meaasbank holding undersub.(5). If the application is to acquire an in—state bank, the
companythat is oganized under the laws of a country ottiem noticealso shall be published in a newspaper of general circula
the United States oany territory or possession of the Unitedion in the city village or town where the homefiog of the in—-
States. statebank is located.
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(e) File with the division proof of publication of the noticebank holding company by the out-of-state bank holding com
underpatr (d), upon completion of the publication of the notice pany.

(f) If the applicant is an out—of-state bank holding company (c) Paragraph&)and(b) do not apply to am-state bank that
submitto the division with the application, proof that the applicam$ the surviving bank of a mger with an in—state bank that had
hascomplied with, oiis exempt from, the requirements of subctheenin existence and continuous operation for at least 5 years at
XV of ch. 180 thetime of the mager or would have been in existence and ir con

(5) HearING. (a) Except as provided in pép), the division tinuo_us(_)pe_rationfor at least 5 years as of the proposed date of
shallhold a hearing on the application under $ap(a)if at least ~acquisition,if the meger had not taken place.

25 residentsf this state petition for a hearing within 30 days after (9) Reports. Each bank holding company that controls an in—
the notice under sul§4) (d) or if the division, on its own motion, statebank or an in—state bank holding company shall submit to the
callsfor a hearing within 30 days after thetice under sul§4) (d).  division reports under £21.0526

Exceptas provided in pa(b), the division may not approve any  (10) PenaLTIES. The divisionmay enforce the provisions of
transactionunder sub(3) (a) until the later of 30 days after thethis section pursuant to 820.04 (9)

notice under sub(4) (d) or 30days after any hearing required History: 1995 a. 336

underthis paragraph.

(b) Paragraplfa) does not apply to a proposed transaction if
thedivision finds that an emgency exists and that tipeoposed
transactionis necessary anappropriate to prevent the probable
failure of an in—state bank.

(6) STANDARDS FOR DISAPPROVAL. The division may disap

. it the division fi f
Pﬁg%gﬁ;ﬁﬂ;écnon under sufg) (a)if the division finds any o The stock book shall be subject to the inspection fiderfs, diree

o ' . . sand shareholders of the bank during the usual hours for trans
(@) Considering the financial and managerial resources ; : :
future prospects of the applicant and of the in-state bank or iRS ingbusiness. The stock book shall show the name, residence

- f ndnumber of shares held lgach shareholde® refusal by the
statebank holding companyhe transaction would be contrary to_ .. e :
the best interestsg of thep shg:eholdersustomers of the in—st)f:lteomcers’Of such bank to exhibit the stock book to any persorrright

bankor in—state bank holding company fully demanding inspection of the book, may be required to forfeit

. . notmore than $50. In all actions, suits and proceedings, the stock
(b) The action would be detrimental to the safety and SC’“"Fﬂgokis presumptive evidence of tfects contained in the book.
nessof the applicant or of the in—state bank or in—state bank hold

. ehd) History: 1995 a. 336
ing company or to the safety and soundness of a subsidiary or

affiliate of the applicant, the in—state bank or the in—state ba@R1.1002 Reports. (1) REPORTINGREQUIREMENTS. A bank
holding company shallmake to the division not less than 2 reports during each calen

(c) Because the applicant or its executiviicefs, directoror daryear The reports shall be made at the times requirettidoy
principal shareholders have not established a resbsdund per division on forms prescribed and furnishleg the division. The
formance, efficient management, financial responsibility andorms shall conform as nearly as practicable to that required of
integrity, the action would be contrary to the biegerests of the nationalbanks, including any schedules.

SUBCHAPTERX
RECORDS, REPORS AND LEGAL PROCESS

221.1001 Stock book. Every bank shall keep stock book.

depositorspther customers, creditors or shareholdéthe appli (2) ATTESTATION. The reports undesub.(1) shall be signed
cantor of the in—state bank or in—state bank holding company amdverified by the oath or fifmation of one of the diters of the
contraryto the best interests of the public. bank,and shall be attested by at leasff the directors. If by rea

(d) Theapplicant has received a rating of “needs to improwg@nof absence or other inability it is impracticable to obtain the
recordof meeting community crediteeds” undet2 USC 2906 signatureof 2 directors, the report shall specify the reason why it
(b) (2) (C) or “substantial noncompliance in meeting communiig impracticable and the attestation by the director so absent or
creditneeds’underl2 USC 2906b) (2) (D) by the bank supervi underdisability is not required.
sory agency (3) RESOURCESAND LIABILITIES. The report under sul§l)

(f) The applicant has failed to enter into an agreepremared shallexhibit in detail and under the proper headings, the resources
by the division to comply with the laws and rules of this state regandliabilities of the bank at the close of the business of any past
lating consumer credit finance clyas and other chges and day specified by the divisionThe bank shall transmit the report
relateddisclosure requirements, except to the extent preempted®yhe division within 30 days after the receipt of request for the

federallaw or regulation. reportfrom the division.
(g) The applicant fails to meet any other standards established4) LisT oF sHAREHOLDERs. When requested by the division,
by rule of the division. anybank shall reporto the division a list of its shareholders, their

(7) STATE CONCENTRATION LiMiT.  The division may not residencesand the amount of stock held by each. The shareholder

approveany transaction under syB) (a)if, upon consummation list shall be signed and verified by the oath dirmftion of one
of the transaction, the applicant would control a greater percedi the oficers of the bank.
age of the total amount of deposits of insured depository institu (5) SPECIALREPORTS. The division may require special reports
tionsin the state than the percentage specified urRIeISC 1842 from a bank, if thedivision determines that the reports are neces
(d) (2) (B) (ii). saryto inform the division fully of the ban&’condition.

(8) AGEREQUIREMENT. () Except as provided in pafis) and ~ History: 1995a.336
(c), the division may not approve an application by an ou
of-statebank holding company under si§B) (a)unless the in—-
statebank to be acquired, or all in—state bank subsidiaries of
in—statebank holding company to be acquired, have as of the p

poseddate of acquisition been in existence and in continuOHS, ired. If a bank fails or refuses to pay the forfeiture under this

operationfor _aF I_east o years. . ... section the division may institute proceedings for the recovery of
(b) The division may approve an application for an acquisitiqfe forfeiture.

of an in—state bank holding company that owns one or more iNistory: 1995 a. 336

statebanks that have be@émexistence for less than 5 years, if the

out-of-statdank holding company divests itseffthose in—state 221.1004 False statements. (1) ProHBITION. An officer,
bankswithin 2 years after the datd acquisition of the in—state directoror employe of a bank may not do any of the following:

$21.1003 Forfeiture. A bank failing to make and transmit to

he division a report or proof of publication required under this
aptermay be required to forfeit to the division not more than

¥} 00 for each day aftethe report or proof of publication was
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(a) WIlfully and knowingly subscribe tor make, or cause to  (2) INVESTMENTSIN BANK SERVICECORPORATIONS. (&) Wo or
be made, any false statement or false entry in the books of therebanks may invest not motiean 10% of the capital of each
bank. of the banks in a bank service corporation.

(b) Knowingly subscribe to or exhibit false papers with the (b) If stock in a bank service corporation is held by 2 banks,
intentto deceive anyerson authorized to examine thfamé of andone of the banks ceasesutilize the services of the corpera

the bank. tion and ceases to hold stock in it, and leaves the other as the sole
(c) Knowingly make, state, or publish any false report or-statgfockholding bank, the corporation magvertheless continue to
mentof the bank. function as a bank service corporation and the other bank may

(2) PenALTIES. Any person who violates sutl) may be fined Continueto hold stock in it. )
not less than $1,000 nor more than $5,000, or imprisonelésot  (3) SERVICESTO COMPETITIVE BANKS. (@) Except as provided

thanone year nor more than 10 years, or both. in par (b), if a bank, referred to in this subsection as the “applying
History: 1995 a. 336 bank”, applies for a type of bank service for itself frarbank ser

vice corporation that supplies the satype of bank service to
221.1005 Refusal to permit inspection. If an oficer in  anotherbank, and the applying bank is competitive withaak
chargeof a bank refuses to submit the books, papersanderns thatholds stock in the bank service corporation, the bank service
of the bank to the inspection of the division, or refusebeto corporationmust ofer to supply the service by doing at least one
examinedunder oath touching the concerns of the bank, the diwf the following, at the option of the applying bank:
sionmay inform the attorney general. The department of justice 1. |ssuing stock to the applying bank and furnishing the bank
shallthen institute an action to procure a judgment dissolving tgrviceto it on the same basis as to the other banks holding stock
bank. In order to carry out this section, the division may €0onin the bank service corporation.
menceand maintain in thelivision’s name any action necessary 5 Furnishing the bank service to the applying bank at a rate

oerrtopgrlgc;Senfgarge this section. no higher than necessary to fairly reflect the cost of the service,
Istory: & including the reasonable cost of the capital provided to the bank

221.1006 Fees for certified copies.  If a certified copy of Servicecorporation by its shareholders.
arecord filed in the division iwfully required to be furnished ~ (b) The bank service corporation need né¢iofo supplythe
by the division, the division may assess a reasonable fieterss Pankservice to the applying baninder par(a) if the service at

minedby the banking review board. These fees shall be deposf@mpetitiveoverall costs are available to the applying bk
in the general fund. anothersource, or if the furnishing of the basérvice sought by

History: 1995 a. 336 the applying bank would be beyond the practical capacithef
bankservice corporation. In any action or proceeding to enforce
221.1007 Legal process; how served. Legal process theduty imposed by this subsection, or for damages for the breach
againsta bank may be served upon the bank in the manner pob this section, the bank service corporation has the burden of
vided by law for service on other corporationgamized under the showingthe applicability of this paragraph.
laws of this state. (4) PERMITTED ACTIVITIES OF BANK SERVICECORPORATIONS. A
History: 1995 a. 336 bankservice corporation may not engage in any activity other than

221.1008 Record search. A bank is entitled to reimburse the gerg)rmance of bank services for b:rt;ks'k b
mentfor expenses and costs incurred in searchingdproducing __(2) CONTRACTINGFORBANK SERVICES. A bank may cause to be
andtransporting books, papers, recoatsl other data required tOperformed,by contract or otherwise, any bank service for itself,

be produced by legal process, unless otherwise prohibited by [4{€theron or of its premises, if the bank and the party performing
from collecting these expenses and costs or unless the pefspevice provide the division withssurances, satisfactory to
the division, that the performance of the service will be subject to

seekingthe production is a government unit, @afined in s. ; e o
108.02(17). The expenses and costs shallpaél by persons regulationand examination by the division to the same extent as

seekingsuch production. If a bank is entitled to reimbursemeﬁtthe service was being performed by the bank itself on its own

underthis section, a bank may not be required to produce bookES 'S,
. istory: 1995 a. 336
papersrecords and other data in response to legal process unless

theexpenses and costs, identified in an itemized invoice to be pro

vided by the bankare paid or unless payment is tendered to the SUBCHAPTERXII
bankin cash or by certified check or draft.
History: 1995 a. 336 BANK-OWNED BANKS
SUBCHAPTERXI 221.1201 Stock in bank—owned banks. A bank, oy sub
ject to the limitations of s221.0901 a bank holding company
BANK SERVICE CORPORAIONS may, with the approval of the division, acquire and hold stock, in

an aggregate amoumiot exceeding 10% of its capital, in one or
more of the following:
(1) A bank chartered under221.1202

(a) “Bank service corporation” meaascorporation @anized (2) A national b_a nk chartered undez US.C 21b). .
to perform bank servicesr 2 or more banks, each of which owns (3) A bank holding company wholly owning a bank described
partof the capital stock of the corporation. und?rsgbl.s();g Or3(326)'

(b) “Bank services” means check and deposit sorting and pos{‘1 istony: &
ing, computation and posting of interest and other creafitt 221.1202 Bank—-owned banks. (1) ESTABLISHMENT AND
chargespreparation and mailing of checks, statememtsices ownersHiP. The division may authorize the establishment of, and
andsimilar items, or any other clerical, bookkeeping, accountingsuea charter to, a bank, all of the stock of which is owned by 2
statisticalor other similar functions performed for a bank. or more depository institutions or depository institution holding

(c) “Invest” includes any advance of funds to a bank servicempanies. Notwithstanding any other requirement of this sec
corporationwhether by purchase of stock, the makifig loan, tion, the division may authorize, by rule, up to 10% of the stock
or otherwise, except a payment for rent earned, goodsasald to be held by other persots accommodate operational needs of
delivered,or services rendered prior to the making of the paymettie bank.

221.1101 Bank service corporations. (1) DEFINITIONS.
In this subchapter:
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(2) Srtatus AND POWERS. A bank established under siib) is employesof other depository institutions.
astate bank chartered under tbigpter for all purposes, except (b) Providing correspondent banking services at the request of

that its functions are limited solely to doing the following:  other depository institutions odepository institution holding
(a) Providing banking and banking-related services to or foompaniesand to depository institution trade associations.
depository institutions, subsidiaries of depositonystitutions, (8) Srock IssUANCE. A bank established under sib) may

depositoryinstitution holding companies, subsidiaries of deposhuthorizeand hold authorized but not issued stock.
tory institution holding companies ardirectors, dicers and  History: 1995 a. 336
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